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' Securities registered pursuant to Section'12(b) of the Act:
. .
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- Name of Each Exchange
Recistrant Title of Class on Which Recistered

Entergy Corporation Common Stock, $0.01 Par Value - 230,310,494 New York Stock Exchange,Inc.
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Pacific Stock Exchange
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Arkansas Power & Light Company $2.40 Preferred Stock, Cumulative, $0.01 Par Value New York Stock Exchange, Inc.
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$4.40 Dividend Series New York Stock Exchange,Inc.
$4.52 Dividend Series New York Stock Exchange, Inc.
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$8.80 Dividend Series New York Stock Exchange, Inc.
Adjustable Rate Series B
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Indicate by check mark whether the registrants (1) have filed all reports required to be filed by Section 13
or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the

,

registrants were required to file such repons), and (2) have been subject to such filing requirements for the past 90
days. Yes_i_ No

Indicate by check mark if disclosure of delinquent filers pursuant to item 405 of Regulation S-K is not
contained herein, and will not be contained, to the best of the registrants' knowledge,'in definitive proxy or -
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K. [ ]

'

The aggregate market value of Entergy Corporation Common Stock, 50.01 Par Value, held by
non-affiliates, was $7.7 billion based on the reported last sale price of such stock on the New York Stock Exchange
on February 28,1994. Entergy Corporation is the sole holder of the common stock of Arkansas Power & Light
Company, Gulf States Utilities Company, Louisiana Power & Light Company, Mississippi Power & Light

,

Company, New Orleans Public Service Inc., and System Energy Resources, Inc.

.

t

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement of Entergy Corporation to be filed in connection with its Annual Meeting I

of Stockholders, to be held May 6,1994, are incorporated by reference into Part III hereof.
:
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DEFINITIONS'

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

Abbrevintion or Acronym Term

AFUDC Allowance for Funds Used During Construction -
,

Algiers 15th Ward of the City of New Orleans, Louisiana

| ' ALJ Administrative Law Judge
I

Alliance The Alliance for Affordable Energy, Inc.

ANO Arkansas Nuclear One Steam Electric Generating Station (nuclear)

ANO 2 Unit No. 2 of ANO

AP&L Arkansas Power & Light Company

APSC Arka as Public Service Commission

Arkansas District Court United States District Court for the Western District of Arkansas

Availability Agreement Agreement, dated as of June 21,1974, as amended, among System En:rgy and
AP&L, LP&L, MP&L, and NOPSI, and the assignments thereof

Cajun Cajun Electric Power Cooperative, Inc.

Capital Funds Agreement Agreement, dated as of June 21,1974, as amended, between System Energy and
Entergy Corporation, and the assignments thereof

CCLM Customer-Controlled Load Management (a DSM activity utilizing residential
time-of-use rates)

|City of New Orleans or City New Orleans, Louisiana
|

Council Council of the City of New Orleans, Louisiana

D.C. Circuit United States Court of Appeals for the District of Columbia Circuit
I

DOE United States Department of Energy

)
DSM Demand-Side Management (Least Cost Plan activities that influence c!cetricity

usage by consumers)
1j

Eighth Circuit United States Court of Appeals for the Eighth Circuit
'

Energy Act Energy Policy Act of 1992

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

i

- - - . __ _ _______ _ _ _ ___ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ . _ _ _ . _ _ _ _ _ _ _ _ . . _ _ _ _ _ _ . _ _ _ _ _ _ . _ _ _ _ _ _ . _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ . . . . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
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Abbreviation or Acronvm Term

Entergy Corporation Entergy Corporation, a Delaware corporation, successor to Entergy Corporation,
a Florida corporation

Entergy Enterprises Entergy Enterprises, Inc. (formerly Electec, Inc.)

Entergy Operations Entergy Operations, Inc.

Entergy Power Entergy Power, Inc.

Entergy Services Entergy Services, Inc.

EPA Environmental Protection . Agency

|EWG Exempt Wholesale Generator '

February 4 . Resolution The Resolution (including the Determinations and Order referred to therein)
adopted by the Council on February 4,1988, disallowing the recovery by NOPSI |
of S135 million of previously deferred Grand Gulf I related costs 1

FERC Federal Energy Regulatory Commission

Grand Gulf Station Grand Gulf Steam Electric Generating Station (nuclear)

Grand Gulf 1 Unit No. I of the Grand Gulf Station

Grand Gulf 2 Unit No. 2 of the Grand Gulf Station

GSU Gulf S:ates Utilities Company (including wholly owned subsidiaries - Varibus
Corporation, GSG&T, Inc., Prudential Oil & Gas, Inc., and Southern Gulf
Railway Company)

IIolding Company Act Public Utility llo! ding Company Act of 1935, as amended

independe..cc Station Independence Steam Electric Generating Station (coal)

Independence 2 Unit No. 2 of the Independence Station

IRS Internal Revenue Service

KV Kilovolts

KWil lEowatt-Ilour(s)

Least Cost Plan Least Cost Integrated Resource Plan (combination of demand- and supply-side
resources to be used by Entergy to satisfy c!cetricity demand)

ii

__ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ - - - - - - - . - _ - - - - - - - - - _ - - - - - - - - - - - - - - - - - - - - - - - - - -- ------- -- ------^ ^ --
.



DEFINITIONS (Continued)
.

*

Abbrevintion or Acronym Term

LP&L Louisiana Power & Light Company

..LPSC Louisiana Public Senice Commission
,

MCF 1,000 cubic feet of gas

Merger The combination transaction, consummated on December 31,1993, by which
GSU became a subsidiary of Entergy Corporation and Entergy Corporation
became a Delaware corporation

MP&L Mississippi Power & Light Company

MPSC Mississippi Public Senice Commission

MW Megawatt (s)

Nelson Unit 6 Unit No. 6 (coal) of the Nelson Steam Electric Generating Station

NISCO Nelson Industrial Steam Company

1986 NOPSI Settlement Settlement, cfrective March 25,1986, between NOPSI nd ae Council regarding
NOPSI's Grand Gulf-related rate issues.

1991 NOPSI Settlement Settlement, retroactive to October 4,1991, among NOPSI, the Council, and the
Alliance that settled certain Grand Gulf 1 prudence issues and certain litigation
related to the February 4 Resolution

NOi)SI New Orleans Public Service Inc.

NRC Nuclear Regulatory Commission

PRP Potentially Responsible Party (a person or entity that may be responsible for
remediation of environmental contamination)

PUCT Public Utility Commission of Texas

PURPA Public Utility Regulatory Policies Act

REA nural Electrification Administration

Reallocation Agreement 1981 Agreement, superseded in part by a June 13,1985 decision of FERC, among
AP&L, LP&L, MP&L, NOPSI, and System Energy relating to the sale of
capacity and energy from the Grand Gulf Station

Ritchie 2 Unit No. 2 of the R. E. Ritchie Steam Electric Generating Station (gas / oil)

:
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DEFINITIONS (Concluded)

' Abbreviation or Acronym Term

- River Bend River Bend Steam Electric Generating Station (nuclear), owned 70% b' GSU. Iy
p.

SEC Securities and Exchange Conunission.

,

,

SFAS Statement of Financial Accounting Standards, promulgated by. the Financial
Accounting Standards Board

.

'

: SRG&T Sam Rayburn G&T, Inc. 3

-SRMPA Sam Rayburn Municipal Power Agency

System Agreement Agreement, effective January 1,1983, as modified, among the System operating
companies relating to the sharing of generating capacity and other power resources

System Energy System Energy Resources, Inc.

System Fucis System Fuels, Inc. '

-

System operating companies AP&L, GSU, LP&L, MP&L, and NOPSI, collectively

Unit Power Sales Agreement Agreement, dated as of June 10, 1982, as amended and approved by FERC,
among AP&L, LP&L, MP&L, >'OPSI, and System Energy, relating to the sale of
capacity and energy from System Energy's share of Grand Gulf I

Waterford 3 Ulit No. 3 (nuclear) of the Waterford Steam Electric Generating Station

,

IV
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PARTI

Item 1. Buciness

BUSINESS OF ENTERGY j

General

Entergy Corporation was originally incorporated under the laws of the State of Florida on May 27,1949,
On December 31,1993, in connection with the Merger (see "Entercv Cornoration-GSU Mercer," below), Entergy

- Corporation merged with and into Entergy-GSU Holdings, Inc., a Delaware corporation (Holdings), and Holdings
was renamed Entergy Corporation. Entergy Corporation is a holding company registered under the Holding
Company Act and does not own or operate any physical properties. Entergy Corporation owns all of the
outstanding common stock of five retail operating electric utility subsidiaries, AP&L, GSU, LP&L, MP&L, and

,

NOPSI. AP&L was incorporated under the laws of the State of Arkansas in 1926; GSU was incorporated under '

the laws of the State' of Texas in 1925; LP&L and NOPSI were incorporated under the laws of the State of
Louisiana in 1974 and 1926, respectively; and MP&L was incorporated under the laws of the State of Mississippi

- in 1963. As of December 31,1993, these operating companics provided electric service 'to approximately
2.3 million customers in the States of Arkansas, Louisiana, Mississippi, Missouri, and Texas. In addition,.GSU
furnished gas senice in the Baton Rouge, Louisiana area, a i NOPSI furnished gas senice in the City of New
Orleans. GSU's steam products department produces and sells, ori an unregulated basis, process steam and by-
product electricity supplied from its steam electric extraction plant to a large industrial customer. The business of

' the System is subject to seasonal fluctuations with the peak period occurring during the third quarter. During 1993,
- the System's (excluding GSU) electricity sales as a percentage of total System energy sales were: residential -
28.1%; commercial - 19.9%, and industrial - 36.9% Electric revenues from these sectors as a percentage of total
System electric revenues were: 36.3% - residential; 24.4% - commercial; and 27.3% - industaal, Sales to
governmental and municipal sectors and to nonafEliated utilities accounted for the balance of energy sales. During
1993, GSU's electric department sales as a percentage of total GSU cncrgy sales were: residential - 25.5%;
commercial - 20.3%; and industrial - 50.8% Electric revenues from these sectors as a percentage of total GSU '
electric revenues were: 33.5% - residential; 23.8% - commercial; and 37.2% - industrial. Sales to governmental
and municipal sectors and to nonaffiliated utilities accounted for the balance of GSU's energy sales. The System's
major industrial customers are in the chemical processing, petroleum refining, paper products, and food products
industrics.

Entergy Corporation also owns all of the outstanding common stock of System Energy, Entergy Senices,
Entergy Operations, Entergy Power, and Entergy Enterprises. System Energy is a nuclear generating company that
was incorporated under the laws of the State of Arkansas in 1974. System Energy sells the capacity and energy at ,

wholesale from its 90% interest in Grand Gulf 1 to its only customers, AP&L, LP&L, MP&L, and NOPSI (see
" Capital Requirements and Future Financing - Certain Svstem Financial and Support Agreements - Unit Poucr
Sales Agreement," below). System Energy has approximately a 78.5% ownership interest and ar. I1.5% leasehold
interest in Grand Gulf 1. Entergy Services provides general executive and advisory senices, and accounting,
engineering, and other technical senices to certain of the System companics, generally at cost. Entergy Operations
is a nuclear management company that operates ANO, River Bend, Waterford 3, and Grand Gulf 1, subject to the
owner oversight of AP&L, GSU, LP&L, and System Energy, respectively. Entergy Power, an independent power
producer, owns 809 MW of generating capacity and markets its capacity and energy in the wholesale market
outside Arkansas and Missouri and in markets not otherwise presently served by the System. (For further
infom1ation on regulatory proceedings related to Entergy Power, see ' Rate Matters and Regulation - Rate Matters -

- Wholesale Rate Matters - Entergy Pouce," below). Entergy Enterprises is a nonutility company that invests in
businesses whose products and activities are of benefit to the System's utility business (see " Corporate
.D;ye.lppment," below). Entergy Enterprises also markets technical expertise developed by the System companies
when it is not required in the System's operations. Entergy Enterprises lus received SEC approval to provide
services to certain nonutility companies in the System. In 1992 and 1993, several new Entergy Corporation

-1-
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subsidiaries were formed to' participate in utility projects located outside the System's retail senice territory, both,'
~

domestically and in foreign countries (see "Co_.rporate Development," below).

AP&L, LP&L, MP&L, and NOPSI own, in ownership percentages of 35%, 33%,- 19%,. and 13%,
respectively, all of the common stock of System Fuels, a non-profit subsidiary, that implements and/or maintains -
certain programs to procure, deliver, and store fuel supplies for the System, y

GSU has four wholly-owned subsidiaries: Varibus Corporation, GSG&T, Inc., Southern Gulf Raihvay.

Company, and Prudential Oil & Gas, Inc. Varibus Corporation operates intrastate gas pipelines in Louisiana, |

which are used primarily to transport fuel to two of GSU's generating stations, and has marketed computer-aided
engineering and drafting technologies and related computer equipment and senices. GSG&T, Inc. owns the Lewis
Creek Station, a 532 MW (as of December 31,1993) gas-fired generating plant, which is leased and operated by:
GSU. Southern Gulf Railway Company will own and operate several miles of rail track being constructed in
Louisiana for the purpose of transporting coal for use as a boiler fuel at Nelson Unit 6. Prudential Oil & Gas, Inc., i

which was formerly in the business of exploring, developing, and operating oil and gas properties in Texas and ;

- Louisiana, is presently inactive.

Enterey Corporation-GSU Mercer
,

On December 31,1993, Entergy Corporation consummated its acquisition of GSU. Entergy Corporation
merged with and into Holdings, and Holdings was senamed Entergy Corporation. GSU became a wholly-owned
subsidiary of Entergy Corporation and continues t > operate as a public utility under the regulation of the PUCT and
the LPSC. As consideration to GSU's shareholJers, Entergy Corporation paid $250 million in cash and issued
56,667,726 shares of its common stock at a price of $35.8417 per share, in exchange for outstanding shares of i

GSU common stock. In addition,533.5 million of transaction costs were capitalized in connection with the Merger. !
See " Rate Matters and Regulation - Regulation - Other Reculation and Litigation," for, information on requests for |
rehearing and appeals of certain regulatory approvals of the Merger. |

'
,

The information contained in this Form 10-K is filed on behalf of all the registrants of Entergy, including
GSU. Unless othenvise noted, consolidated financial and statistical infomaation contained in this report that is-
stated as of December 31,1993 (such as assets, liabilities, and property), includes the associated GSU amounts, - -

and consolidated financial and statistical information for periods ending before January 1,1994 (such as revenues, r

sales, and expenses), does not include GSU amounts; those amounts are presented separately for GSU herein.

Certain Industry and System Chattences 1

The System's business is affected by various challenges and issues including those that confront the electric 3

utility industry in general. These issues and challenges includ-
,

- an increasingly competitive environment (see " Competition," below), 'i

- compliance with regulatory requirements with respect to nuclear operations (see " Rate Matters and i

Regulation - Regulation - Reculation of the Nuclear Power indtsiry," below) and environmental
matters (see " Rate Matters and Regulation - Regulation - Environmental Regulation." below);

- adaptation to structural changes in the electric utility industry, including increased emphasis on least
cost planning and changes in the regulation of generation and transmission of c!cctricity (see 3
"Competitiqn - General" and " Competition - Least Cost Planning," below);

- continued cost management (particularly in the area of operation and maintenance costs at nuclear
units) to improve financial results and to delay or to mimmize the need for rate increase requests in .

|

-2- |
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light of current rate freezes and rate caps at the System operating companies (see " Rate hiatters and
Regulation - Rate hiatters - Retail Raig hiatters," below);

i

,~

integrating GSU into the Sys' tem's operations and achieving cost savings (see "Enterev Comoration--

GSU hiercer." above);

"'
achieving enhanced earnings in light oflower returns and slow growth in the domestic utility business-

(see "Corocrate Development," below); and

resching GSU's major contingencies, including potential write-offs and refunds related to River Bend-

(sce " Rate hiatters and Regulation - Rate hiatters - Retail Rate Matter . - GSU," below) and 1

litigation with Cajun relating to its ownership interest in River Bend (see " Rate hiatters and
Regulation - Regulation - Other Reculation and Litigation - GSU," below).

Cornorate Develonment

Entergy continues to consider new opportunities to expand its regulated electric utility business, as well as
to expand into utility and utility-related businesses that are not regulated by state and local regulatory authorities

. (nonregulated businesses). Investments in nonregulated businesses are likely to draw upon the System's skills in
power generation and customer senice as well as its strengths in the fuels area. Entergy Corporation's investment

_,

strategy with respect to nonregulated businesses is to invest in nonregulated business opportunities wherein Entergy '

Corporation has the potential to carn a greater rate of return compared to its regulated utility operations. Entergy '

Corporation's nonregulated businesses fall into two broad categories: overseas power development and new electro-
technologies. Entergy Corporation has made investments in Argentina's electric energy infrastructure, as described
below, and is pursuing additional projects in Central America, South America, South Africa, and Asia. Entergy
Corporation will also open ofDees in Buenos Aires, Argentina and Hong Kong in 1994. In addition,' Entergy
Corporation is seeking to provide telecommunications senices based upon its experience with interactive
communications systems that allow customers to control energy usage. Entergy Corporation expects to invest-
approximately $150 million per year in nonregulated businesses.

Current investments in nonregulated businesses include the following:

(1) Entergy Corporation's subsidiary, Entergy Power Development Corporation (an EWG
under the provisions of the Energy Act), through its subsidiary (which is also an EWG) Ent:rgy Richmond
Power Corporation, owns a 50% interest in an independent power plant in Richmond, Virginia. The power
plant is jointly-owned and operated by the Enron Power Corporation, a developer ofindependent power
projects. The plant owners have a 25-year contract to sell electricity to Virginia Electric & Power
Company. Entergy Corporation's investment in the project totals approximately S12.5 million.

(2) Entergy Enterprises has a 9.95% equity interest in First Pacific Networks, Inc. (FPN), a
communications company, and a license from FPN in connection with utility applications, being jointly
developed by Entergy Enterprises and FPN, for FPN's patented communications technology. Entergy
Enterprises' investment in FPN is approximately S20.1 million, of which 59.7 million is equity investn.ent.

(J) Entergy Enterprises' subsidiary, Entergy Systems and Senice, Inc. (Entergy SASI), holds
a 9.95% equity interest in Systems and Service International, Inc. (SASI), a manufacturer of efHelent
lighting products. This subsidiary also made a loan to SASI, acquired the business and assets of SASI's
distribution subsidiary, and entered into an agreement to distribute SASI's products. Entergy Enterprises'
initial investment in this business was approximately $11 million (of which S2.3 million is invested in SASI
common stock). Entergy Corporation has provided to Entergy SASI $6.0 million in loans, as of
December 31,1993, to fund Entergy SASI's installment sale agreements with its customers.

-3-



-(4)- Entergy Corporation's subsidiary,' Entergy, S.A., participated in a consortium with-other
nonaffiliated companies that acquired a 60% interest in Argentina's Costanera steam electhe generating

- facil.ity consisting of seven natur:il gas- and oil-fired * generating units, with'a ' total installco capacity'of L ,

1,260 MWJ Entergy Corporation's initial investment to acquire its 10% interest in the cont,ortium was
approximately Sil million and.its maximum financial obligation currently authorized by the SEC.in
connection with this investment is $22.5 million.

(5) In January 1993, Entergy Corporation, through a new subsidiary, Entergy Argentina, S.A.,
participated in a consortium with other nonaffiliated companies that acquired a 51% interest in a foreign _

,

c!cctric distribution company providing senice to Buenos Aires, Argentina; Entergy Corporation's initial .
,

investment to acquire its 10% interest in the consortium was approximately $58 million und its maximum ' ''

fmancial obligation currently authorized by the SEC in connection with this investment is S77.5 millianc
+

(6) In July 1993, Entergy Corporation, through a new subsidiary, Entergy Transener, S.A., .
participated in a consortium with other nonaffiliated companics that acquired a 65% interest in a foreign
transmission system providing service in the country of Argentina. Entergy Corporation's initial investment
to acquire its 15% interest in the consortium was $18.5 million.

In the near term, these investments are likely to have a minimal effect on earnings; but the
possibility exists that they could contribute to future carnings growth. However, due to the absence of an
allowed rate of return, these investments involve a higher degree of risk.

Intemational operations are subject to certain risks that are inherent in conducting business abroad;
including possible nationalization or expropriation, price and exchange controls, limitations on foreign ,

participation in local governmental enterprises, and other restrictive actions._ Changes in the relative value,-

of currencies take place from time to time and their effects may be favorable or unfavorable on results of
operations. In addition, there are exchange control restrictions in certain countries relating to repatriation
ofcarnings.

a ?

?

I

:

,

k
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a

LSelected Data -

Selected customer and sales data for 1993 are summarized in the fo!!owing tables:-

1993 - Selected Customer Data

Customers as of
December 31.1993

>

Area Served Electric Gas

AP&L Portions of State of Arkansas 590,862 -

GSU Portions of the States of Texas and Louisiana 593,975 85,040 4

LP&L Portions of State of Louisiana 599,991 -
,

'
h1P&L Portions of State of Mississippi 361,692 -

NOPSI City of New Orleans, except Algiers,
is provided electric senice by LP&L 190.613 154.251

2.337.133 239.291System

'

1993 - Selected Electric Energy Sales Data

System
System Excluding .

AP&L LP&L MP&L NOPSI Encrey GSU GSU

(Millions of KWH)
Sales to retail

;

59,142 27,493
customers 15,667 28,115 10,034 5,326 -

Sales for resale:
- AfIlliates 8,002 112 758 90 7,113 - -

- - Others 5,948 1,213 670 261 - 8,291 666

- Sales to steam
products customer - - - - - - 1.597

Total 29.617 29 440 - 11.462 5.677 7.113 67.433 29.756

Average use per ,

residential

customer (KWH) 11.206 13.949 12.903 11.145 - 12.501 13.905

NOPSI sold 17,437,292 MCF of natural gas to retail customer in 193. Revenues from natural gas
operations for each of the three years in the period ended December 31,1993, were material for NOPSI, but not
material for the System (see " Industry Segments," below, for a description ofNOPSPs business segments).

GSU sold 6,786,794 MCF of natural gas to retail customers in 1993. Revenues from natural gas i

operations for each of the three years in the period ended December 31,1993, were not material for GSU.

See "Entergy Corporation and Subsidiaries Selected Financial Data - Five-Year Comparison," "AP&L
Selected Financial Data - Five-Year Comparison," "GSU Selected Financial Data - Five-Year Comparison,"
"LP&L Selected . Financial Data - Five-Year Comparison," "MP&L Selected Financial Data - Five-Year

'

Comparison," "NOPSI Selected Enancial Data - Five-Year Comparison," and " System Energy Selected Financial
- i

Data'- Five-Year Comparison,' (which follow each company's notes to fmancial statements herein) incorporated
herein by reference, for further information with respect to operating statistics of the System and of AP&L, GSU,
LP&L, MP&L, NOPSI, and System Energy, respectively.

-5-
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E Employees

- As of December 31,1993, Entergy had 16,679 employees as follows:
. -

L Full-time:
Entergy Corporation 6 '!
AP&L- 2,557
GSU (1) 4,765 )

,

LP&L_ 1,727
|MP&L 1,236
1NOPSI 716 .!System Energy "-

L Entergy Operations 3,508
JEntergy Senices (2) 1,986
i

Other Subsidiaries 24 'l
: Total Full-time 16,525

Part-time 154
";

Total Entergy System 16.679

(1) As of December 31,1993, GSU had not been functionally aligned into Entergy. In December 1993,
GSU recorded $17 million for an announced early retirement program in connection with the Merger.
Of the 503 employees eligible, 369 employees elected to participate in the program.

(2) As a result of System realignment of operations along fu ,ctional lines, certain employees of AP&L,
LP&L, MP&L, and NOPSI transferred to Entergy Senic es during 1993. ;j

Competition
,

General Entergy and the electric utility industry are experiencing increased competitive pressures both in
the retail and wholesale markets. The economic, social, and political forces behind these competitive pressures are

a
numerous and complex. They include legislative and regulatory changes, technolcaical advancesi consumer

|
demands, greater availability of natural gas, emironmental needs, and others. Entergy looks at these competitive'- i

pressures both as opportunities to compete for new customers and as risks for loss of customers.
.

On October 24,1992, Congress passed the Energy Act. The Energy Act addresses a wide range of energy-
-

issues and alters the way Entergy and the rest of the electric utility industry will operate in the future. The Energy
Act creates exemptions from regulation under the Holding Company Act and creates a class of EWG's consisting of ' ;
utility affiliates and nonutilities that are owners and operators of facilities for the generation and transmission of'
power for sales at wholesale. These exemptions offer an incentive for Entergy to participate in the development of -
wholesale power generation. In addition, the Holding Company Act has been amended to allow utilities to compete .
on a global scale with foreign entities to own and operate generation, transmission, and distribution facilities, The -

Energy Act also gives FERC the authority to order investor-owned utilities, including the System operating '

companies, to transmit power and energy to or for wholesale purchasers and sellers. The law creates the potential
for electric utilities and other power producers to gain ~ inercased access to the transmission systems of other entities -
to facilitate wholesale sales. FERC may also require electric utilities to increase their transmission capacity to.
provide these senices. The impact of this provision on the System operating companies should be lessened by_their

,

joint filing of open access transmission senice tariffs with FERC in 1991 (see " Rate Matters and Regulation -~ Rate
Matters -Wholesale Rate Matters." below). The Energy Act also amends PURPA by requiring states to consider
(1) new regulatory standards that would require electric utilities to undertake integrated resource planning, and (2)

-6-



* [ allowing enetgy efYiciency programs to be at least as proSthble as new inergy supply options. Entergy is unable to
'

p'redict the ultimate impact the Energy Act will have on its' operations.

' Wholesale Compctition.' Entergy has, like other utility systems, generating capacity (most of which is
: owned by Entergy Power) and energy available for a period of time for sale to other utility systems.. The System is
injompetition with neighboring ' systems, as well as EWG's, to sell such capacity and energy. Given this

| competition, the ability of the System to sell this capacity and energy is limited. However, in 1993, the System sold'

y

;8,291 million KWH of energy (compared to 7,979 million KWH in 1992) to nonaffiliated utilities. The System -
also sold 1,234 MW oflong-term capacity (ccmpared to 1,048 MW in 1992) to. nonaffiliated utilitics outside of the

System's senice area. These capacity sales represent 8% of the System's net capability (excluding GSU) at
year-end 1993. Under AP&L's and LP&L's Grand Gulf I rate orders, and under GSU's River Bend rate order in
Louisiana, a portion of the capacity of Grand Gulf I and River Bend represents capacity that is available for sale,
subject to regulatory approval, to nonafTiliated parties. In some cases, profits from such sales must be shared.
between ratepayers and shareholders.

As discussed in " Rate Matters and Regulation - Rate Matters - Wholesale Rate Matterj - Open Access
Transmission," below, Entergy Power and the System operating companies will be permitted by FERC to make
wholesale capacity sales in bulk power markets at rates based primarily upon negotiation and market conditions

.

rather than cost of senice. In order to receive authorization to make such sales, AP&L, LP&L, MP&L, and
NOPSI also filed with FERC open access transmission senice tarifTs. FERC has approved this filing, subject to -

certain modifications. Revisions to the tariffs were filed in December 1993 to recognize GSU's inclusion in the

Entergy System. When the modified tariffs are made effective, Entergy Power and the System operating companies
may engage in sales at market prices. It is anticipated that these tariffs will enable any electric utility (as defined in
such tariffs) to use Entergy 's integrated transmission system for the transmission of capacity and energy produced
and sold by such electric utility or by third parties. Other similar open access transmission tariffs have also cen-
filed with FERC for several large utility companics or sysums and more open access transmission tariffs are

,

anticipated. Concurrently, capacity resources are being developed and used to make wholesale sales from a range
of non-traditional sources, including nonutility generators as well as ccgenerators and small power producers
qualifying under PURPA.

These developments simultaneously produce increased marketing opportunities for utihty systems such as :

Entergy and expose the System to loss ofload or reduced sales revenues due to displacement of System sales by- j
attemative suppliers with access to the System's primary areas of senice. Entergy Power, which owns' 809 MW of 1

capacity, was formed to compete with other utilities and independent power producers in the bulk power market.
As of December 31,1993, Entergy Power has accumulated total losses from operations of $52.5 million. Entergy ':

0
Power hu entered into several long-term contracts for the sale of capacity and associated energy fiom its resources ,
and has also made short-term capacity and energy sales. Entergy Power continues to actively market its capacity
and energy in the bulk power market. (See "forporate Development." aboce, for information with respect to a ,

!wholly-owned subsidiary of Entergy, Entergy Powcr Development Corporation, organized as an EWG to compete
in the wholesale power market.)

Retail Competition. Scheduled increases in the piice of power sold by the System pursuant to the
operation of phase-in plans (see " Rate Matters and Regulation - Rate matters - Retail Rate Matters," below) will
affect the competitiveness of certain classes ofindustrial customers whose costs of production are energy-sensitive. |

'
Entergy is constantly working with these customers to address their concerns. It is the practice of the System

1Ioperating companics to negotiate the renewal of contracts with large industrial customers prior to their expirationc
in certain cases (particularly for GSU), contracts or special tariffs that use incentive pricing below total cost have i

been negotiated with industrial customers to keep these customers on the System. These contracts and tariffs have
generally resulted in increased KWH sales at lower margins over incremental cost. While the System operating !

companics anticipate they will be successful in renegotiating such contracts, they cannot assure that they will be i
i

successful or that future revenues will not be lost to other forms of generation. To date, through these efforts,
Entergy has beca largely successful in retaining its industrial load. This compcutive challenge could increase.

-7-
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Cogeneration is genera 6y min : as the combined production of electricity and steam. Cogenerated pmver
may be either sold by its produ.x ..> the local utility at its avoided cost under PUlU'A, or' utiliaed by the
cogenerator to displace purchases from the utility, To the cxtent that cogeneration is used by industrial customers

. to meet their own power requirements, the System may suffer loss of industrial load. Cogenerated power delivered
to the System would be purchased at avoided cost, which for a number of years is expected to be equivalent to
avoided energy cost, and as such, the cost of these purchases would not impact carnings. To date, only a few
cogeneration facilities have been installed in areas served by the System, excluding GSU The primary purpose of -

these facilities is to displace power that was purchased from the System. The economic advantage to the customer
is generally due to the customer having waste products that can be used as fuel. Presently, the loss of load to

'

cogeneration and the amount of cogenerated power delivered under PURPA to the System (excluding GSU) is not j

significant. The System is prepared to participate (subject to regulatory approval) in various phases of the design,
construction, procurement, and ownership of cogeneration facilities. He System has entered into several i

cogeneration deferral agreements with certain ofits retail customers, which give the System the right of first refusal.

to participate in any of such customers' cogeneration activities. Such participation could occur in the event there
are individual customers whose long-term interests, along with Entergy's, can best be served by installing
cogeneration facilities. No such participation has occurred to date, except by GSU.

Existing qualifying facilities in the GSU senice territory are estimated to total approximately 2,400 MW's
or over 10% of Entergy's total owned and leased generating capability as of December 31,1993. GSU currently
believes that no significant load will be lost to cogeneration projects during the next several years; however, GSU is

>

currently negotiating a contract with a large industrial customer, which is scheduled to expire in 1996. If the .
contract is not renewed, GSU would lose approximately S40 million in base revenues. '

Ahhough GSU has competed in the past for various retail and wholesale customers, the System (excluding
GSU) generally is not in direct competition with privately-owned or municipallymwned electric utilities for retail
sales. However, a few murdeipalitie., distribute electricity within their corporate limits and some of these generate
all or a portion of their requirements. A number of electric cooperative associations or corporations sen'e a . '

substantial number of retail customers in or adjacent to areas served by the System . Sales of energy by the System i

to privately- or municipally-owned utitities amounted to approximately 4.6% of total System energy sales in 1993
(excluding GSUL ,

Legislatures and regulatory commissions in several states have considered, or are considering, retail
wheeling, which is the transmission by an electric utility of energy produced by another entity over the utility's
transmission and distribution system to a retail customer in the electric utility's senice territory. Retail wheeling
would pernit retail customers to elect to purchase electric capacity and/or energy from the electric utility in whose
service area they are located or from any other electric utility or independent power producer. Retail wheeling is
not currently required within the Entergy System senice area. See " Rate Matters and Regulation - Regulation -
Other Reculation and Litication," below for information on proceedings brought by Cajun seeking transmission '

access to certain of GSU's industrial customers.

Least Cost Planning. The System continues to pursue least cost planning, also known as integrated '

resource planning, in order to compete more effectively in both retail and wholesale markets. Least cost planning is i

the development of strategies to add resources to meet future electricity demands reliably and at the lowest possible
cost. De least cost planning process includes the study of electric supply- and demand-side options. The resultant
plan uses demand-side options, such as changing custcmcr consumption patterns, to limit electricity usage during
times of peak demand, thus delaying the need for new capacity resources. Least cost planning offers the potential
for the System to minimize customer costs, while providing an opportunity to cam a retum.

On December 1,1992, AP&L, LP&L, MP&L, and NOPSI cach filed a Least Cost Plan with its respective
regulator, and on July 1,1993, each company filed a near-term revision to such plan. Each Least Cost Plan details
the resources that the System intends to use to provide reasonably priced, reliable electric service to its customers
over the next 20 years. Such plan includes 925 MW of DSM resources, such as programs for efEcient air

.g.

.
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conditioning and heating, high efficiency lighting, and CCLM. CCLM is the subject of recent Entergy proponis ?
(filed, or to be filed, by AP&L, LP&L, MP&L, and NOPSI with their respective regulators) requesting the CCLM
pilot be withdrawn from consideration in the existing Least Cost Plan dockets _ on the Imsis of a new proposal by
Entergy to undertake the initial pilot development of CCLM at Entergy' stockholder expense. To date, the Council .
and the LPSC are the only regulators .that have addressed the proposal. The System expects to spend a total of
approximately $800 million for DSM resources over the next 20 years. Such plan also includes significant -
resource additions, but does not contemplate construction of any generating facilities at new sites. All incremental

. supply-side resources will come from either delayed retirements or repowering of existing generating units. The .

. System estimates that, over the next 20 years, least cost planning, if implemented in accordance with the terms of
. each filed Least Cost Plan, will reduce revenue requirements by approximately $2.3 billion ($600 million on a net

present value basis), thereby avoiding the need for related rate increase requests. Each Least Cost Plan includes ,
specific actions that the System will undertake pursuant to regulatory approval, including the recove.y of costs
associated with DSM (for further information, see " Rate Matters and Regulation - Rate Matters - Retail Rate
Matters," below).

.-
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CAPITAL REQUIREMENTS AND FUTURE FINANCING

Construction expenditures for the System are estimated to aggregate S586 inillion, $560 million, and
~

$550 million for the years 1994,1995, and 1996, respectively. No significant costs are expected in connection with
.

the System's generating facilities. Actual construction costs may vary from these estimates because of a number of
factors, including changes in load growtl' estimates, changes in environmental regulations, modifications to nuclear
units to meet regulatory requirements, increasing costs oflabor, equipnient and materials, and cost of capital.

Construction expenditures by company (including immaterial envirorunental expenditures and AFUDC, but
excluding nuclear fuel and the impact of the ice storm that occurred in February 1994) for the period 1994-1996/
are estimated as follows:

'

1994 1995 1996 Total
(In Millions)

AP&L S181 $172 $175 S 528
GSU 134 128 119 381
LP&L 156 143 142 -441
MP&L 61 63 63 187 i

NOPSI 26 26 26 78
; System Energy 26 22 23 71
|~ Entergy Power 2 6 2 10

System $5X6 5260 $550 $1,696

In addition to construction expenditure requirements, the estimated amounts required during 1994-1996 to
meet scheduled long-tenu debt and preferred stock maturities and cash sinking fund requirements are: AP&L'-
$83 million; GSU - $214 million; LP&L - $158 million; MP&L - $212 million; NOPSI - SSO million; and System
Energy - S615 million. A substantial portion of the above capital and refmancing requirements is expected to be
satisfied from internally generated funds and cash on hand supplemented by the issuance of debt and preferred

i stock. Certain System companics may also continue with the acquisition or refmancing of all, or a portion of,
|- certain outstanding series of preferred stock and long-term debt.
l

In early February 1994, an ice storm left more than 221,000 Entergy customers without electric power
across the System's four-state senice area. The storm was the most severe natural disaster ever to affect the
System, causing damage to transtrission and distribution lines, equipment, poles, and facilities in certain areas,
particularly in Mississippi. A substantial portion of the related costs, which are estimated to be $110 million -
S140 million, are expected to be capitalized. The MPSC acknowledged that there is precedent in Mississippi for
recovery of certain costs associated with storms and natural disasters and the restoration of senice resulting from
such events. MP&L plans to immediately fde for rate recovery of the costs related to the ice stonn (see " Rate

!
Matters and Regulation - Rate Matters - Retail Rate Matters - MP&L," beiow). !

I

Entergy Corporation's current primary capital requirements are to periodically invest in, or make loans to,
its subsidiaries. Entergy Corporation has SEC authorization to make additional investments in Entergy Power,
Entergy S.A., Entergy Argentina, S.A., Entergy Transener, S.A., Entergy SASI, and FPN. Entergy Corporation
expects to meet these requirements in 1994-1996 with internally generated funds and cash on hand. Entergy
receives funds through disidend payments from its subsidiaries. Certair estrictions may limit the amount of these
distributions. Sec Entergy Corporation and Subsidiaries' Notes to Consolidated Financial Statements, Note 2,
" Rate and Regulatory Matters" and Note 8, " Commitments and Contingencies," incorporated herein by reference,
regarding River Bend rate appeals and pending litigation with Cajun. Substantial writemffs or charges resulting i
from adverse rulings in these matters could adversely afTect GSU's ability to continue to pay dividends.

-10-
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Entergy Corporation continues to' consider new opportunities to expand ~ its electric energy business,
inclu' ding expansion into related nonregulated businesses. Entergy Corporation expects to invest up to *

approximately $150 million per year over the next three years in nonregulated business opportunities. ' Entergy
Corporation may fmance any such expansion with cash on hand. Further, shareholder and/or regulatory approvals
may be required for such acquisitions to take place. Also, Entergy Corporation has SEC authorization to

- repurchase shares of its outstanding common stock. Market conditions and board authorization determine the
amount of repurchases. Entergy Corporation has requested SEC authorization for a $300 million bank line of
credit, the proceeds of which are expected to be used for common stock repurchases and other optional activities.

(For further information on the capital and refmancing requirements, capital resources, and short-term
borrowing arrangements of AP&L, GSU, LP&L, MP&L, NOPSI, and System Energy, respectively, refer in cach
case to AP&L's, GSU's, LP&L's, MP&L's, NOPSI's, and System Energy's " Management's Financial Discussion
and Analysis - Liquidity and Capital Resources," Note 4 of AP&L's, GSU's, LP&L's, MP&L's, NOPSI's, and
System Energy's Notes to Financial Statements, " Lines of Credit and Related Borrowings," Note 5 of AP&L's and

1 NOPSl's Notes to Financial Statements, " Preferred Stock", Note 5 of GSU's Notes to Financial Statements,
" Preferred, Preference and Common Stock", Note 5 of LP&L's and MP&L's Notes to Financial Statements, .
" Preferred and Common Stock," Note 6 of AP&L's, GSU's, LP&L's, MP&L's, and NOPSI's and Note 5 of System
Energy's Notes to Financial Statements, "Long-Tctm Debt," and Note 8 of AP&L's, GSU's, LP&L's, MP&L's, and
NOPSI's and Note 7 of System Energy's Notes to Financial Statements, " Commitments and Contingencies - Capital
Re_quirements and Finansing," cach incorporated herein by reference. For further information concerning Entergy

_

Corporation's capitt requirements and resources, refer to Entergy Corporation and Subsidiaries' " Management's
Financial Discussion and Analysis - Liquidity and Capital Resources," and Note 4 of Entergy Corporation and
Subsidiaries' Notes to Consolidated Financial Statements, " Lines of Credit and Related Borrowings," incorporated
herein by reference. For further information on the subsequent event, see Note 12 of AP&L's and Note 11 of
MP&L's Notes to Financial Statements, "Subscquent Event (Unaudited)," incorporated herein by reference.)

Certain System Financial and Sunnort Acreements

Unir Power Sales Agreement. The Unit Power Sales Agreement allocates capacity and energy from
System Energy's 90% ownership and leaschold interest in Grand Gulf 1 (and the costs related thereto) to AP&L
(36%), LP&L (14%), MP&L (33%), and NOPSI (17%). AP&L, LP&L, MP&L, and NOPSI pay rates to System i

Energy for their respective entitlements of capacity and energy on a full cost-of-senice basis regardless of the |
quantity of energy delivered, so long as Grand Gulf I remains in commercial operation. Payments under 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 I and upon the receipt of payments from -|
AP&L, LP&L, MP&L, and NOPSI. (See " Rate Matters and Regulation - Rate Matters - Wholesale Rate Matters ;

'

System Energy," below for further information with respect to proceedings relating to the Unit Power Sales
Agreement.)

Availabihty Agreement. The AvaiM.ility Agreement was entered imo among System Energy and AP&L,
LP&L, MP&L, and NOPSI in 1974 in connection with the fmancing by System Energy of the Grand Gulf Station.
The agreement provided that System Energy would join in the agreement among AP&L, LP&L, MP&L,.and
NOPSI for the sharing of generating capacity and other capacity and energy resources on or b are the date on
which Grand Gulf 1 was placed in commercial operation. It also provided that System Energy would make
available to AP&L, LP&L, MP&L, and NOPSI all capacity and energy available from System Energy's share of-
the Grand Gulf Station. System Energy and AP&L, LP&L, MP&L, and NOPSI further agreed that if this
agreement were terminated, or if any of the parties thereto withdrew from it, then System Energy would enter into a
separate agreement with all cf such parties or the withdrawing party, as the case may be, with respect to the
purchase of capacity and energy on the same terms as if this agreement were still controlling.

1

j
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" AP&L{ LP&L,:MP&L, and NOPSI also agreed severally to
receive' capacity and energy availabic from the Grand Gulf Station in amounts that (when added to apay System' Energy monthly for the right to

. Energy's total operating expenses for the Grand Gulf Station (including depreciation at a specified rate) and interestreceived by System Energy under the Unit Power Sales Agreement, or othemise) would be at least equal'to System
. ny amounts

; charges <

. As amended to date, the Availability Agreement provides that:

the obligation of AP&L, LP&L, MP&L, and NOPSI for payments for Grand G lf I b
-

upon commercial operation of Grand Gulf I on July 1,1985;
u ecame efTective

1

-

the sale of capacity and energy generated by the Grand Gulf Station may be gove
power purchase agreement among System Energy and AP&L, LP&L, MP&L, and NOPSI;med by a separate

;-

the September 1989 write-off of System Energy's investment in Grand Gulf 2

rather than in the month the write-ofrwas recognized on System Energy's books; and -approximately S900 million, will be amortized for Availability Agreement purposes over 27|ycars
, amounting to ' -

'

f-

the allocation percentages under the Availability Agreement are fixed as follow
i

LP&L - 26.9%; MP&L - 31.3%; and NOPSI - 24.7R s: AP&L - 17.1%;
_

-

As noted above, the Unit Power Sales Agreement provides for different allocation percentag
capacity and energy from Grand Gulf 1. However, the allocation percentages under the Availability A

>

es for sales of

remain in effect and would govern payments made thereunder in the event of a shortfallgreement
.

System Energy from other sources, including payments by AP&L, LP&L MP&L and NOPSI tof funds available to . >!
under the Unit Power Sales Agreement. o System Energy

, ,

System Energy has assigned its rights to payments and advances from AP&L LP&L MP&L
:;

banks providing the letters of credit in connection with the equity funding of the sale and leaunder the Availability Agreement as security for its first mortgage bonds and reimbursement obligations to certain
, and NOPSI, ,

i

-{
described under " Sale andleaseback Arrannements - System Energy " below;seback transactions

' LP&L, MP&L, and NOPSI further agreed that in the event they were prohibited bin these assignments,- AP&L, .
,.

making payments under the Availability Agreement (if, for example, FERC reduced or disallowedy governmental action from

as constituting excessive rates; see the second succeeding paragraph), they would then make subordisuch payments

! to System Energy in the same amounts and at the same times as the prohibited
i

nat'ed advances

in other similar circumstances,be allowed to repay these subordinated advances so long as it remained in default under the rel t d i d b dpayments. System Energy would not

ae n e te ness or -
l

MP&L, and NOPSI shall make payments directly to System Energy.Each of the assignment agreements relating to the Availability Agreement provides that AP&L LP&L
q

i

- AP&L, LP&L MP&L, and NOPSI shall make those payments directly to the holders ofindebtedness sHowever, if there is an event of default,'!

,
,

such assignment agreements.

The payments shall be made pro rata according to the amount of the respective -
ecured by Iobligations secured.

!

are subject to receipt and continued effectiveness of all necessary regulatory approvalsThe obligations of AP&L, LP&L, MP&L, and NOPSI to make payments under the Av il biliaa ty Agreementr

energy under the' Availability Agreement would require that the Availability Agreement be Sales of capacity and.

and energy from the Grand Gulf Station are being made under the Unit Power Sales Agreeme tapproval wit respect to the terms of such sale. No filing with FERC has been required because sal
submitted to FERC for

]es of capacity 3

the Availability Agreement, including the obligations of AP&L LP&L MP&Ln . Other aspects of.

advances, are subject to thejurisdiction of the SEC under the Holding Company Act which, and NOPSI to make ' ubordinated
.

,

s
obtained.

If, for any reason, sales of capacity and energy are made in the future pursuant to the Av il bili
:approval has been,

aa ty
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igreement, the jurisdictional portions of thE AYailabihty A'greement would be submitted to FERC for approval.
~

L(Refer to the second preceding paragraph.)..

= Amounts that have been received by System Energy under the Unit Power Sales Agreement have exceeded -
the amounts payable under the Availability Agreement. Consequently, no payments' under the Availability

~

.

iAgreement by AP&L; LP&L, MP&L, and NOFSI have ever been requiredc if AP&L, LP&L, MP&L, or NOPSI .
became unable in whole or in part to continue making payments to System Energy under the Unit Power Sales-
' Agreement, and System Energy were unable to procure funds from other sources sufficient to cover any potential ~
shortfall between the amount owing under the Availability Agreement and the amount of continuing payments under
the Unit Power Sales Agreement plus other funds then available to System Energy, LP&L and NOPSI 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 for the difference between their required Unit Power Sales
Agreement payments and' their required Availability Agreement payments. The amount, if any, which these :
companies would become liable to pay or advance, over and above amounts they would be paying under the Unit '

Power Sales Agreement for capacity and energy from Grand Gulf 1, would ~ depend on a variety'of factors
'(especially the degree of any such shortfall and Sy, tem Energy's access to other funds). ~ lt cannot be predicted
.whether any such claims or demands, if made and upheld, could be satisfied. In NOPSI's case, if any such claims
or demands were upheld, the holders of certain of NOPSI's outstanding general and refunding mortgage bonds>

could require redemption of their bonds at par. The ability of AP&L, LP&L, MP&L, and NOPSI to sustain
. payments under the Availability Agreement and the assignments thereofin material amounts without substantially
equivalent recovery from their customers would be limited by their respective available cash resources and 3
fmancing capabilities at the time.

The ability of AP&L, LP&L, MP&L, and NOPSI to recover from their customers payrnents made under
the Availability Agreement, or under the assignments thereof, would depend upon the outcome of regulatory
proceedings before the state and local regulatory authorities having jurisdiction. In view of the controversies that
arose over the allocation of capacity and energy from Grand Gulf 1 pursuant to the Unit Power Sales Agreement,

. opposition to recovery would be likely and the outcome of such proceedings, should they occur, is not predictable.

Reallocation Agreement. On November 18,1981, the SEC authorized LP&L, MP&L, and NOPSI to
indemnify AP&L, against principally its responsibilities and obligations with respect to the Grand Gulf Station -;

contained in the Availability Agreement and the assignments thereof. The revised percentages of allocated capacity
of System Energy's share of Grand Gulf I and Grand Gulf 2 were, respectively: LP&L - 38.57% and 26.23%;
MP&L - 31.63% and 43.97%; and NOPSI - 29.80% and 29.80%. FERC's decision allocating the capacity and
energy of Grand Gulf 1 to AP&L, LP&L, MP&L, and NOPSI supersedes the Reallocation Agreement insofar as it
relates to Grand Gulf L However, responsibility for any Grand Gulf 2 amortization amounts (sce "Availabihry -
Agreement," above) has been allocated to LP&L - 26.23%, MP&L - 43.97%, and NOPSI - 29.80% under the
terms of the Reallocation Agreement. The Reallocation Agreement does not affect the obligation of AP&L to
System Energy's lenders under the assignments referred to in the fifth preceding paragraph, and AP&L would be .,

liable for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligations.
. No payments of any amortization amounts will be required as long as amounts paid to System Energy under the
Unit Power Sales Agreement, together with other funds available to System Energy, exceed amounts required under
the Availability Agreement, which is expected to be the case for the foreseeable future.

CapitalFunds Agreement. System Energy and Entergy Corporation have entered into the Capital Funds ;

Agreement whereby Entergy Corporation has agreed to supply to System Energy sufficient capital to (1) maintain -
'

System Energy's equity capital at an amount equal to a minimum of 35% ofits total capitalization (excluding short'-
term debt), and (2) permit the continuation of commercial operation of Grand Gulf I and to pay in full all i

indebtedness for borrowed money of System Energy when due under any circumstances.

Entergy Corporation has entered into various supplements to the Capital Funds Agreement, and System i

Energy has assigned its rights thereunder as security for its first mortgage bonds and reimbursement obligations to ,|
!
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certain banks providing letters of credit m connection with the equity funding of the sale and leaseback transactions
I described under "S;t e and Leaseback Arrantements - System Encry," below. Each such supplement provides thatl

I permjtted indebtedness for borrowed money incurred by System Energy in connection with the fmancing of the
Grand Gulf Station may be secured by System Energy's rights under the Capital Funds Agreement on a pro rata
basis (except for the Specific Payments, as hereinafter defined). In addition, in the particular supplements to the
Capital Funds Agreement relating to the specific indebtedness being secured, Entergy Corporation has agreed to
make cash capital contr;butions to System Energy sufficient to enable System Energy to make payments when due
on such indebtedness (Specific Payments).

Except with respect to the Specific Payments, which have been approved by the SEC under the Holding.
Company Act, the performance by both Entergy Corporation and System Energy of their obligations under the
Capital Funds Agreement, as supplemented, is subject to the receipt and continued effectiveness of all governmental
authorizations necessary to permit such performance, including approval by the SEC under the Holding Company
Act. Each of the supplemental agreements provides that Entergy Corporation shall make its payments directly to
System Energy. However, if there is an event of default, Entergy Corporation shall make those payments directly
to the holders of indebtedness secured by the supplemental agreements. The payments (other than the Specific
Payments) shall be made pro rata according to the amount of the respective obligations secured by the supplemental
agreements.

Sale and Lenseback Arrancements

LP&L On September 28,1989, LP&L entered into arrangements for the sale and leaseback of an
approximate aggregate 9.3% ownership interest in Waterford 3. LP&L has options to terminate the leases and to
repurchase the sold interests in Waterford 3 at certain intervals during the basic terms of the leases. Further, at the
end of the terms of the leases, LP&L has options to renew the leases or to repurchase the interests in Waterford 3.
If LP&L does not exercise its options to repurchase the interests in Waterford 3 on the fifth anniversary
(September 28,1994) of the closing date of the sale and leaseback transactions, LP&L will be required to proside
collateral to the owner participants for the equity portion of certain amounts payable by LP&L under the lease.
The required collateral is either a bank letter or letters of credit or the pledging of new series of first mortgage
bonds issued by LP&L under its first mortgage bond indenture. (For further information on LP&L's sale and
leaseback arrangements, including the required maintenance by LP&L of specified capitalization and fixed charge
coverage ratios, see Note 9 of LP&L's Notes to Financial Statements " Leases - Waterford 3 Lease Oblications,"
incorporated herein by reference.)

System Encrg. On December 28,1988, System Energy entered into arrangements for the sale and
leaseback of an 11.5% ownership interest m Grand Gulf L System Energy has options to terminate the leases and
to repurchase the undivided interest in Grand Gulf I at certain intervals during the basic lease term. Further,
System Energy has an option at the end of the basic lease term to renew the leases or to repurchase the undivided
interest in Grand Gulf 1. In connection with the equity funding of the sale and leaseback arrangements, letters of
credit are required to be maintained by System Energy under the leases to secure certain amounts payable for the
benefit of the equity investors. The letters of credit currently maintained are efTective until January 15, 1997.
Under the provisions of a reimbursement agreement, dated December 1,1988, as amended, entered into by System
Energy and various banks in connection with the sale and leaseback arrangements related to the letters of credit,
System Energy has agreed to a number of covenants relating to, among other things, the maintenance of certain
capitalization and fixed charge ratios. In connection with an audit of System Energy by FERC, if a decision of
FERC issued on August 4,1992 (August 4 Order) is ultimately sustained and implemented, System Energy would
need to obtain the consent of certain banks to waive the capitalization and fixed charge coverage covenants for a
limited period of time in order to avoid violation of such covenants. System Energy has obtained the consent of the
banks to waive these covenants for the twelve-month period beginning with the earlier of the write-off or the first
refund, if the August 4 Order is implemented prior to December 31,1994. Absent a waiver, failure by S stem3

Energy to perform these covenants could give rise to a draw under the letters of credit and/or an early termination
of the letters of credit, and, if such letters of credit were not replaced in a timely manner, could result in a default
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| under, or other early termination of, System Energy's leases. (For further infomution on the potential $5cets of the
; Augdst 4 Order on System Energy's financial condition. see Note 2 of System Energy's Notc7/io Financial:
s Statements, " Rate and Regulatory Matters - FERC Audit," incorporated herein by reference, and foen further

discussion of the provisions of System Energy's Reimbursement Agreement, see System Energy's Notes to Financial
' Statements, Note 6, " Dividend Restrictions" and Note 7, "Conunitments and. Contingencies - Reimbursement '

k ' Anreement," incorporated herein by s:ference.)_

..

'

,
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~ RATE MATTERS AND REGULATION

RATE MATTERS ' '

,

authorities, as described below, and their rates for wholesale sales (including intrasystem sales pursuant to theThe System operating companies' retail rates are regulated by their respective state and/or local rebulatory
System Agreement) and interstate transmission of electricity are regulated by FERC. Rates for System Energy's

g
'

sales of capacity'and energy from Grand Gulf 1 to AP&L, LP&L, MP&L, and NOPSI pursuant to the Unit Power -
Sales Agreement are also regulated by FERC.

W_ holesale Rate Matters
.

GSU. For information, see " Retail Rate Matters - GSU," below and " Regulation - Q1her Reculation and
,

Litigation - GSU," below,
_

System Energy As described above under "Certain System Financial and Suonort Acreements " System
Energy recovers costs related to its interest in Grand Gulf 1 through rates charged to AP&L, LP&L, MP&L and -
NOPSI for Grand Gulf I capacity and energy under the Unit Power Sales Agreement.,

Several proceedingscurrently pending or recently concluded at FERC affect these rates.
,

In connection with an audit report covering a review of System Energy's books and records for the years
1986-1988, on August 4,1992, FERC issued an opinion and order (1) finding that System Energy overstated its
Grand Gulf I utility plant by approximately $95 million for costs included in utility plant that are related to the
System's income tax allocation procedures, and (2) requiring System Energy to make adjusting accounting entries
and refunds, with interest, to AP&L, LP&L, MP&L, and NOPFI within 90 days from the date of the' order
System Energy requested a rehearing of tW order, and on October 5,1992, FERC issued an order allowing

,

following issuance of FERC's order on rehearing. (For further information on FERC's order and its potential effectadditional time for its consideration of such requee and deferring System Energy's refund obligation until 30 days
on System Energy's and Entergy's con .olidated financial position,'see Note 2 of System Energy's Notes to Financial
Statements and Note 2 of Entergy Corporation and Subsidiaries' Notes to Consolidated Financial Statements " Rate
and Regulatory Matters - FERC Audit," incorporated herein by reference.)

'

,.

<

In a separate proceeding, on August 24, 1992, FERC instituted an investigation of the justness ands

reasonaMeness of certain of Entergy's formula wholesale rates, including System Energy's rater under the Unit

and the intervenors settled the proceeding and agreed that System Energy's rate of return on equity *vould bePower Sales Agreement. Various regulatory authorities intervened in the proceeding. On August 2 1993 Entergy, ,

by System Energy with respect to the period from November 2,1992, through the effective date of the settlementreduced from 13% to 11%, and such rate would remain in effect until at least August 1995. Refunds were payable
,

FERC approved the settlement on October
25, 1993, and System Energy credited AP&L, LP&L MP&L and.

NOPSI with an aggregate of $29.6 million on their October 1993 bills. This matter is now final. (See Note 2 of
', ,

System Energy's Notes to Financial Statements, " Rate and Regulatory Matters - FERC Return on Eouity Case "
incorporated herein by reference.) -,

Entergy Power.
In 1990, authori7ations were ebtaked from the SEC, FERC, the APSC, and the Public-

Service Commission of Missouri for Entergy Power to purchase AP&L's interests in Independence 2 and Ritchic 2
and to begin marketing the capacity and energy from 11: units in certain wholesale' markets.,

The SEC~ order
approving various aspects of the transaction was appealed by various intervenors in the proceeding to the D C
Circuit, which reversed a portion of the order and remanded the case to the SEC for consideration of the effect of..

. the transfers oc the System's future costs of replacement generating capacity and; fuel.
June 24,1993 SEC order setting a procedural schedule for the filing of further pleadings in the proceeding in July

In response to a

1993, the Entergy parties filed a post-effective amendment to their application addressing the issues specified in the
,

SEC order. On September 9,1993, the City of New Orleans and the LPSC each requested a hearing. However on
- 16 -
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January 5,19H, the City of New Orleans withdrew from the proceeding, as agreed in its settlement with NOPSI of
various issues related to the Merger.

System Agreement. AP&L, LP&L, MP&L, t.nd NOPSI engage in the coordinated planning, construction,
and operation of generation and transmission facilities pursuant to the terms of the System Agreement (described
under " Property - Generatinc Stations," below). GSU became a party to the System Agreement upon
consummation of the merger of Entergy's and GSU's electric systems, and GSU now participates in this System-
wide coordination. For further information, see Note 2 of GSU's Notes to Financial Statements and Note 2 of
Entergy Corporation and Subsidiaries' Notes to Consolidated Financial Statements, " Rate and kegulatory Matters -
Mercer-Related Rate Acreements."

In connection with the Merger, FERC approved certain rate schedule changes to integrate GSU into the
System Agreement. Cenain commitments were adopted to provide reasonable assurance that the ratepayers of the
existing Entergy operating companies will not be allocated higher costs, including, among other things: (1)a
track.ing mechanitm to protect operating companies from certain unexpected increases in fuel costs; (2) excluding
GSU from the distribution of profits from power sales contracts entered into prior to the Merger; (3) a methodology
to estimate the cost of capital in future FERC proceedings; and (4) a stipulation that the operating companies will
be insulated from certain direct effects on capacity equalization payments should GSU, due to a finding of
imprudent GSU management prior to the Merger, be required to purchase Cajun's 30% share in River Bend. Sec
" Regulation - Other Regulation and Litigation," for information on requests for rehearing of FERC's approval.

On August 20, i990, the City of New Orleans filed a complaint against Entergy Corporation, AP&L,
LP&L, MP&L, NOPSI, and System Energy requesting that FERC investigate AP&L's transfer of its interest in
Independence 2 and Ritchic 2 to Entergy Power (see "Entergy Power," above) and the efTect of the transfer on
AP&L, LP&L, MP&L, and NOPSI and their ratepayers. Various parties, including certain of the System's state
regulators, intervened in the proceeding. FERC issued an order on March 19,1991, setting for investigation (1) the
question of whether overall billings under the System Agreement will increase as a result of the transfer to Entergy
Power, and (2) if so, whether such increased billings reflect prudently incurred costs that may reasonably be
charged under the System Agreement. In two separate decisions with respect to these issues, the FERC ALJ
assigned to the matter ruled on May 14,1992 and October 30,1992, respectively, that there was sufficient evidence
to show that overall billings would increase as a result of the transfer, but that the transfer was prudent. On
December 15, 1993, FERC issued an opinion declining to address the prudence issue until a future time when
replacement capacity has been auded or planned and finding that, until such time, billings under the System
Agreement as afTected by the transfer of the two units are reasonable. The Entergy parties and the City of New
Orleans cach filed a request for rehearing of this order. If FERC's decision were reversed and any refunds were
ordered, they would be retroactive to October 19,1990.

Open Access Transmission. On August 1,1991, Entergy Senices, as agent for AP&L, LP&L, MP&L,
NOPSI, and Entergy Power, submitted to FERC (1) proposed tariffs that, subject to certain conditions, would
proside to electric utilities "open access" to the System's integrated transmission system, and (2) rate schedules
providing for sales of wholesal; power at market-based rates. Under FERC policy, sales of power at market-based
rates would be permitted only if FERC found, among other things, that Entergy did not have market power over
transmission. Permitting "open access" to the System's transmission system helps support such a finding. Various
parties, including the Council, the APSC, the MPSC, and the LPSC, intervened in the proceeding. On
March 3,1992, FERC approved the filing, with some modifications, and on August 7,1992, FERC denied
rehearing of its March 1992 order. On August 24,1992, various parties filed pctitions with the D.C. Circuit for
review of FERC's 1992 orders, and these petitions have been consolidated. The revised tariffs, submitted by
Entergy Senices in response to FERC's 1992 orders, were accepted for filing and made effective, subject to further
modifications, by order dat"d April 5,1993. Entergy Senices made a funher compliance filing on May 5,1993,
reflecting these modifications and requesting reconsideration of certain liraited mattas, which is subject to approval
by FERC. On December 31,1993, Entergy Senices filed revisions to the transmission service taritT to recognize
GSU's inclusion in the Entergy System. These matters are pending.
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Retail Rate Matters

General. AP&L, LP&L, MP&L, and NOPSI currently have retail rate structures sufficient to recover
their costs, including costs associated with their allocated shares of capacity and energy from Grand Gulf I under
the Unit Power Sales Agreement, and a return on equity. Certain costs related to Grand Gulf 1 (and in LP&L's
case, Waterford 3 are being phased-into retail rates over a period of time, in order to avoid the " rate shock"
associated with increasing rates to reflect all of such costs at once. The deferral period in which costs are incurred
but not currently recovered has expired for all of these programs, and AP&L, LP&L, MP&L, and NOPSI cre now
recovering those costs that were previously deferred. Also, AP&L and LP&L have retained a portion of their
shares of Grand Gulf I capacity and GSU is operating under a deregulated asset plan for a portion ofits share of
River Bend.

GSU is involved in several rate proceedings involving recovery, among other things, of costs associated
with River Bend. Some rate relief has been received, but GSU has been unable to obtain recognition in rates for a
substantial portion ofits River Bend investment. Recovery of certain costs has been disallowed, while other costs
are being deferred for future recovery, held in abeyance pending further regulatory action, or treated as investments
in deregulated assets There are ongoing rate proceedings and appeals relating to these issues (see "GSU," below).

The System is committed to taking actions that will stabilize retail rates and avoid the need for future rate

increases. In the short-term, this involves containing costs to the greatest degree practicable, thereby avoiding
crosion of earnings and delaying for as long as possible the need for general rate increases. In accordance with this

retail rate policy, the System operating companies have agreed to retail rate caps and/or rate freezes for specified
periods of time.

In the longer term, as discussed in " Business of Entergy - Eqmpetiti n - Least Cost Planmng" above, andt
also as discussed specifically for each applicable company below, the System is pursuing implementation ofleast
cost planning to mirimize the cost of future sources of energy.

EfTective January 1,1993, the System adopted SFAS No.106 (SFAS 106), an accounting standard that
requires accrual of the costs of postretirement benefits other than pensions prior to the time these costs are actually
incurred. In 1992, the System operating companies requested from their retail rate regulators authorization to
recognize in rates the costs associated with implementation of SFAS 106. For further information, see Note 10 of
Entergy Corporation and Stbsidiaries', Note 9 of MP&L's and NOPSI's, and Note 10 of AP&L's, GSU's, and
LP&L's Notes to Financial Statements, "Postretirement and Postemployment Benefits," incorporated herein by
reference.

AP&L

Rate Frec:c. In connection with the settlement of various issues rdated to the Merger, AP&L agreed thr,t
i' .ill not request any general retail rate increase that would take effect before November 3.1998, except, among
etbr Cgs, for increases associated with the Least Cost Plan (discussed below); recovery of certain Grand Gulf 1-
rela.cd costs, excess capacity costs, and costs related to the adoption of SFAS 106 that were previously deferred,
recove:v of certain taxes; fuel adjustment recoveries; recovery of nudear decommissioning costs; and force majeure
(defmed to include, among other things, war, natural catastrophes, and high inflation).

Recovery ofGrand GulfI Costs. Under the settlement agre : ment entered into with the APSC in 1985 and
amended in 1988, AP&L agreed to retain a portion ofits Grand GulfI-related costs, recover a portion of such costs
currently, and defer a portion of such costs for future recovery. In 1994 and subsequent years, AP&L will retain
7.92% of such costs (stated as a percentage of System Energy's 90Sb share of the unit) and will recover 28.08S6
currently. Dcferrals ceased in 1990, and AP&L is recovering a portion of the previously deferred costs cach year
through 1998. As of December 31,1993, the balance of deferred uncollected costs was 5568.0 million. AP&L is
permitted to recover on a current basis the incremental costs of fmancing the unrecovered def:rrals.
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AP&L h s thchht to sell capacity and energy from its retained share of Grand Gulf 1 to third parties and
-.. - -, . - -

. to sell such energy to its retail customers at a price equal to AP&L's avoided energy cost. Proceeds of sales to third
, parties of AP&L's retained share of Grand GulfI capacity and cncrgy generally accrue to the benef t of AP&L's
stockholder; however, half of the proceeds of suchiales to third parties prior to January 1,1996, are used to reduce
the balance of uncollected deferrals and thus accrue to the benefit of retail ratepayers. If AP&L makes sales to ' i

! third parties prior to that date in excess of the retained share, the proceeds of such excess are also split between the
stockholder and_the ratepayers, except that the portion of the sale that accrues to the stockholder's benefit cannot
execed the retained share.

Icast Cost Planning. On December 1,1992 and July 1,1993, AP&L filed with the APSC the Least Cost
Pian described in " Business of Entergy - Competiti.ng - Least Cost Planmng." above. AP&L also requested
authorization to recover development and implementation costs and costs and incentives related to the DSM aspects
of the plan. On October 13,1993, the APSC found AP&L's plan to be complete and directed the APSC staff to
conduct a series of public forums in late 1993, including focus groups, town meetings, and collaborative
workshops, before it would establish a procedural schedule that would include evidentiary hearings and the issuance
of a Least Cost Plan order. Several of these meetings were delayed into 1994, but are expected to be completed by
hiarch 1994. At or before that time, AP&L cxpects the APSC to issue a procedural schedule that will allow the

,

APSC to issue an order before the end of 1994. On January 19,1994, AP&L filed a request with the APSC fcr
permission to withdraw the CCLM ponion of the filing and to continue such programs on a pilot basis at
shareholder expense. The APSC has not yet ruled on AP&L's request.

Fuc/ Adjustment Clause. AP&L's retail rate schedules have a fuel adjustment clause that provides for
,

recovery of the excess cost of fuel and purchased power incurred in the second preceding month. The fuel I
adjustment clause also contains a nuclear reserve fund designed to cover the cost of replacement energy during j
scheduled maintenance and refueling outages at ANO, and an incentive provision that permits over- or under-

1
recovery of the excess cost of replacement energy when ANO is operating or down for reasons other than refueling. i

GSU

Rate Cap and Other Merger-Related Rate Agreements. The LPSC and the PUCT approved separate
. regulatory proposals that include the following elements: (1) a fwe-year rate cap on GSU's retail electric base rates
in the respective states, except for force majeure (dermed to include, among other things, war, natural catastrophes, i

and high inflation); (2) a provisien for passing through to retail customers in the respectis e states the jurisdictional
portion of the fuel savings created by the Merger; and (3) a mechanism for tracking nonfuel operation and ;

maintenance savings created by the Merger. The LPSC regulatory plan provides that such nonfuel savings will be
'

shared 60% by the shareholder and 40% by ratepayers during the eight years following the Merger. The LPSC
plan requires regulatory filings cach year by the end of May through 2001. The PUCT regulatory plan provides
that such savings will be shared equally by the shareholder and ratepayers, except that the shareholder's portion will
be reduced by $2.6 million per jcar on a total company basis in years four through eight. The PUCT plan also
requires a series of regulatorv filings, currently anticipated to be in June 1994, and February 1996,1998, and 2001,

i

to ensure that the ratepayers'sharc of such savings be reflected in rates on a timely basis and requires Entergy
Corporation to hold GSU's Texas retail customers harmless from the efTects of the removal by FERC of a 40% cap
on the amount of fuel ravings GSU may be required to transfer to other Entergy operating companies under the
FERC tracking mechanism (see " Rate Matters - Wholesale Rate Matters - System Agreement," above). On
January 14, 1994, Entergy Corporation filed a request for rehearing of FERC's December 15,1993 order
npproving the Merger, requesting that FERC restore the 40% cap provision in the fuel cost protection mechanism
(see Tegulation - Other Litiration and Reculation," below). The matter is pending.

Recovery ofRiver Bend Costs. GSU deferred approximately $369 million of River Bend operating costs,
purchased power costs, and accrued carmng charges pursuant to a 1986 FUCT accounting order. Approximately
S182 million of these costs are being amortized over a 20-year period, and the remaining $187 million are not being
amortized pending the ultimate outcome of the Rate Appeal (see "Tercs Jurisdiction - River Bend," below). As of
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,

' December 31,: 1993, the unamortized balance of these costs 'was $330.3 milFon. Further, GSU deferred
approximately S400.4 million of similar costs pursuant to a 1986 LPSC accounting order. These costs, of which
approximately 5160.4 million are unamortized as of December 31, 1993, are being amortized over a 10-year

. period.-

,

In accordance with a phase-in plan approved by the LPSC, GSU deferred S324.7 million ofits River Bend
costs related to the period December 1987 through February 1991. GSU has amortized $86.6 million through
December 31,1993, and the remainder of S238.1 million will be recovered over approximately 3,8 years.

Tcras Jurisdction - River Ecnd In May 1988, the PUCT granted GSU a permanent increase in mnual !

revenues of $59.9 million resulting from the inclusion in rate base of approximately $1.6 billion of compar., ide '

River. Bend plant investment and approximately $182 million of related Texas retail jurisdiction deferred River
Bend costs (Allowed Dcferrals). In addition, the PUCT disallowed as imprudent $63.5 million of company-wide r

River Bend plant costs and placed in abeyance, with no fmding of prudency, approximately $1.4 billion of
company-wide River Bend plant investment and approximately $157 million of Texas retail jurisdiction deferred

,

River Bend operating and canying costs. The PUCT afTirmed that the ultimate rate treatment of such amounts ,

would be subject to future demonstration of the prudency of such costs. GSU 'and intervening parties appealed this
order (Rate Appeal) and GSU filed a separate rate case asking that the abeyed River Bend plant costs be found

''

prudent (Separate Rate Case). Intervening parties filed sun in district court to prohibit the Separate Rate Case.
The district court's decision was ultimately appealed to the Texas Supreme Court which ruled in 1990 that the
prudence of the purported abeyed costs could not be relitigated in a separate rate proceeding. Further, the Texas
Supreme Court's decision stated that all issues relating to the merits of the original order of the PUCT, including the
prudence of all River Bend-related costs, should be addressed in the Rate Appeal.

In October 1991, the district court in the Rate Appeal issued an order holding that, while it was clear the
PUCT made an error in assuming it could set aside $1.4 billion of the total costs of River Bend and consider them
in a later proceeding, the PUCT, nevertheless, found that GSU had not met its burden of proof related to the
amounts placed in abeyance. The court also ruled that the Allowed Deferrals should not be included in rate base
under a 1991 decision regarding El Paso Elecric Company's similar deferred costs (El Paso Case). He courtt

L further stated that the PUCT erred in reducing GSU's deferred costs by $1.50 for each $1.00 of revenue collected

under the interim rate increases authorized in 1987 and 1988. The court remanded the case to the PUCT.with
ir.structions as to the proper handling of the Allowed Deferrals. GSU's motion for rehearing was denied, and in
December 1991, GSU fded an appeal of the October 1991 district court order. The PUCT also appealed the
October 1991 district court order, which served to supersede the district court's judgment, rendering . it

| unenforceable under Texas law.

In August 1992, the court of appeals in the El Paso Case handed down its second opinion on rehearing
modifying its previous opinion on deferred accounting. The court's second opinion concluded that the PUCT mayt

lawfully defer operating and maintenance costs and subsequently include them in rate base, but that the Public
Utility Regulatory Act proh!Ls such rate base treatment for deferred carrying costs. The court stated, however, its

.

opinion would not pred.de the recovery of deferred carrying costs. The August 1992 court of appeals opinion was '
appealed to the Te as Supreme Court where arguments were heard in September 1993. The matter is still pending.

,

,

in September 1993, the Texas Hird District Court of Appeals (the Bird District Court) remanded the .
October 1991 district court decision to the PUCT "to reexamine the record evidence to whatever extent necessary to . !

render a final order supported by substantial evidence and not inconsistent with our opinion." The Third District -
Court specifically addressed the PUCTs treatment of certain costs, stating that the PUCTs order was not based on '
substantial evidence. The Third District Court also applied its most recent ruling in the El Paso Case to the

,

-deferred costs assocuted with River Bend. However, the Third District Court caut!oned the PUCT to confme its -

| deliberations to the evidence addrested in the original rate case. Certain parties to the case have indicated their
position that, on remand, the PUCT may change its original order only with respect to matters specifically
discussed by the Third District Court which, if allowed, would increase GSU's allowed River Bend investment,' net..
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of accumulated depreciat' ion and related taxes, by approximately $43 million as'of December 31,1993, GSU :
believes that under the Third District Court's decision, the PUCT would be free to reconsider any aspect ofits order - ;

concerning the abeyed S1.4 billion Rjver Bend investment. 'GSU has fded a motion for rehearing asking the Third-
District Court to modify its order so as to pennit the PUCT to take additional evidence on remand. The PUCT and
other parties have also moved for rehearing on various grounds. He Third District Court has not yet ruled on any
of these motions.

As of December 31,1993, the River Bend plant costs disallowed for retail ratemaking purposes in Texas, |

and the River Bend plant costs held in abeyance and the related cost deferrals totaled (net of taxes) approximately ;

$14 million, S300 million (both net of depreciation), and $171 million, respectively. Allowed Deferrals were
approximately S95 million, net of taxes and amortization, as of December 31,1993. GSU cstimates it has collected

'
approximately $139 million of revenues as of December 31, 1993, as a result of the originally ordered rate
treatment of these deferTed costs. However, if the PUCT adopts the most recent decision in the El Paso Case, the -
possible refunds approximate $28 million as a result of the inclusion of deferred carrying costs in rate base for the .
periodJuly 1988 through December 1990. However, if the PUCT reverses its decision to reduce GSU's deferred -
costs by $1.50 for each $1.00 of revenue collected under the interim rate increases authorized in 1987 and 1988, the
potential refund of amounts described above could be reduced by an amount ranging from S7 million to 3
$19 million. ;

No assurance can be given as to the timing or outcome of the remands or appeals described above. 'Pending '

further developments in these cases, GSU has made no write <fTs for the River Bend related costs. Management
'

believes, based on advice from Clark, nomas & Winters, a Professional Corporation, legal counsel of record in the '

Rate Appeal, that it is reasonably possible that the case will be remanded to the PUCT, and the PUCT will be :

' allowed to mie on the prudence of the abeyed River Bend plant costs. Rate caps imposed by the PUCT's regulatory
approval of the Merger could result in GSU being unable to use the full amount of a favorable decision to
immediately increase rates; however, a favorable decision could permit some increases and/or limit or prevent i

decreases during the period the rate caps are in effect. At this time, management and legal counsel are unable to
predict the amount, if any, of the abeyed and previously disallowed River Bend plant costs that ultimately may be >

disallowed by the PUCT. A net of tax write-off as of December 31,1993, of up to $314 million could be required ;

based on the PUCT's ultimate mling.
.

In prior proceedings, the PUCT has held that the original cost of nuclear power plants will be included in I
rates to the extent those costr were prudently incurred. Based upon the PUCT's prior decisions, management
believes that its River Bend construction costs were prudently incurred and that it is reasonably possible that it will
recover in rate base, or otherwise through means such as a deregulated asset plan, all or substantially all of the
abeyed River Bend plant costs. However, management also recognizes that it is reasonably possible that not all of
the abeyed River Bend plant costs may ultimately be recovered.

;

As part ofits direct case in the Separate Rate Case, GSU filed a cost reconciliation study prepared by
Sandlin Associates, management consultants with expertise in the cost analysis of nuclear power plants, which
supports the reasonableness of the River Bend costs held in abeyance by the PUCT. This reconciliation study i

determined that approximately 82% of the River Bend cost increase above the amount included by the PUCT in rate '

base was a result of changes in federal nuclear safety requirements and provided other support for the remainder of- j
the abeyed amounts. '

T

There have been four other rate proceedings in Texas invohing nuclear power plants. Investment in the-
- '

;

. plants ultimately disallowed ranged from 0% to 15% Each case was unique, and the disallowances in each were
'

- made on a case-by-case basis for different reasons. Appeals of most; if not all, of these PUCT decisions are
currently pending.

>

F
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The following factors support management's position that a loss contingency requiring accmal has not
occurred, and its belief that all, or substantially a!!, of the abeyed plant costs will ultimately be recovered:

-

.l.
The S1.4 billion of abeyed River Bend plant costs have never been ruled imprus:-t and disallowed bythe PUCT.

2.
Sandlin Associates' analysis which supports the prudence of substantially all of the abeyed constructioncosts.

3.
Historical inclusion by the PUCT of prudent construction costs in rate base.

4.
The analysis of GSU's internal legal staff, which has considerable experience in Texas rate caselitigation, j

i

Additionally, management believes, based on advice from Clark, Thomas & Winters, a Professional
Corporation, legal counsci of record in the Rate Appeal, that it is probable that the deferred costs will be' allowed.
110 wever, assuming the August 1992 court of appeals' opinion in the El Paso Case is upheld and applied to GSU
and the deferred River Bend costs currently held in abeyance are not allowed to be recovered in rates as allowable

deferred costs previously allowed in rate base could also be lost and no assurance can be given as to whether or notcosts, a net-of-tax write-off of up to $171 million could be required. In addition, future revenues based upon theI

refunds (up to $28 million as of December 31,1993) of revenue received based upon such deferred costs previouslyrecorded will be required.

See Note 12 of GSU's Notes to Financial Statements, "Entergy Corporation-GSU Merger," for the
accounting treatment of preacquisition contingencies, including a River Bend write-down. '

Texas Jurisdiction - Fuel Reconciliation.
. fuel factor and requested a fmal reconciliationIn January 1992, GSU applied with the PUCT for a new fixed
December 1,1986 and September 30,1991 of fuel and purchased power costs incurred between

underrecoveries related to NISCO, discussed below) over a twelve month pedod.GSU proposed to recover net underrecoveries and interest (including''

PUCT ALJ issued a report which concluded that GSU incurred approximately $117 million of nonreimbursableIn April 1993, the presiding -
fuel costs on a company-nide basis (approximately $50 million on a Texas retailjurisdictional basis) during the. reconciliation period.

Included in the nonreimbursable fuel costs were payments above GSU's avoided cost rate for power
purchased from NISCO. The PUCT ordered in 1986 that the purchased power costs from NISCO in excess of
GSU's avoided costs be disallowed. The PUCT disallowance resulted in approximately $12 million to $15 million -
of unrecovered purchased power costs on an annual basis, which GSU continued to expense as the costs were

-

. incurred. In April 1991, the Texas Supreme Court, in the appeal of such order, ordered the PUCT to allow GSU to
. PUCTs satisfaction that the paunents were reasonable and necessary expenses. recover purchased power payments in excess ofits avoided cost in future proceedings, if GSU established to the

In June 1993, the PUCT, in the fuci reconciliation case, concluded that the purchased power payments
made to NISCO in excess of GSU's avoided cost were not reasonably incurred. - As a result of the order GSU
recorded additional fuel expenses (including interest) of 52.8 million for non-NISCO related . items. The PUCTs -.

,

order resulted in no additional expenses related to the NISCO issue, or for overcollections related to the fixed fuel-.

factor, as those charges were expensed by GSU as they were incurred. The PUCT concluded that GSU had over
collected its fuel costs in Texas and ordered GSU to refund approximately $33.8 million to its Texas retail-
customers, including approximately $7.5 million ofinterest. The PUCT reduced GSU's fixed fuel factor in Texas

.

from about 2.1 cents per KWH to approximately 1.84 cents per KWH. GSU had requested a new fixed fuel factor
.of about 2.02 cents per KWH. Based on current sales forecasts, adoption of the PUCTs recommended fixed fuel

PUCTs order to the Travis County District Court. No assurance can be given as to the timing or outcome of thefactor would reduce GSU's revenues by approximately $34 million annually. In October 1993 GSU appealed the,

appeal.
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Texas - Cities Rate Setticment. In June 1993, thirteen cities within GSU's Texas senice area instituted an
investigation to determine whether GSU's current rates were justified. In October 1993, the general counsel of the
PUCT instituted an inquiry into the reasonableness of GSU's rates. In November 1993, a settlement agreement was,
filed with the PUCT which provides for an initial reduction in annual retail base revenues in Texas of
approximately $22.5 million effective for electric usage on or after November 1,1993, and a second reduction of

'

S20 million to be efTective September 1994. Further, the settlement provided for GSU to reduce rates with a
S20 mi!! ion one-time bill credit in December 1993, and to refund approximately $3 million to Texas retail cus- |
tomers on bills rendered in December 1993. The cities rate inquiries had been settled earlier on the same terms.

In November 1993, in association with the settlement of the above-described rate inquiries, GSU entered
into a settlement covering issues related to a March 1991 non-unanimous settlement in another proceeding. Under
this settlement, a $30 million rate increase approved by the PUCT in March 1991, became final and the PUCT's
treatment of GSU's federal tax expense was settled, eliminating the possibility of reftmds associated with amounts
collected resulting from the disputed tax calculation.

In December 1993, a large industrial customer of GSU announced its intention to oppose the settlement of
the PUCT cate inquiry. The customer's opposition does not affect the cities' rate settlement. The customer's
opposition requires the PUCT to conduct a hearing concerning GSU's rates charged in areas outside the corporate
limits of the cities in its Texas senice territory to determine whether the settlement's rates are just and reasonable.
A hearing has been set for July 8,1994. GSU believes that the PUCT will ultimately approve the settlement, but
no assurance can be provided in this regard.

Louisiana Junsdiction - River Bendi Previous rate orders of the LPSC have been appealed, and pending
resolution of various appellate proceedings, GSU has made no write-off for the disallowance of $30.6 million of
deferred revenue requirement that GSU recorded for the period December 16,1987 through February 18,1988.

In January 1992, the LPSC ordered a deregulated asset plan for $1.4 billion of River Bend plant costs not
a!! owed in rates. The plan allows GSU to sell the generation from the approximately 22% of River Bend t:
Louisiana customers at 4.6 cents per KWII, or off-system at higher prices. Incremental revenues from off-syuem
sales above 4.6 cents per KWH will be shared 60% by shareholders and 40% by ratepayers (see GSU's
" Management's Financial Discussion and Analysis," incorporated herein by reference, for the effects of the pian on
GSU's 1993 results of operations).

LPSC - Rcrurn on Equity Review. In the June 1993 open session, a preliminary report was made
comparing the authorized and actual carned rates of return for electric and gas utilities subject to the LPSC's
jurisdiction. The preliminary report indicated that several electric utilities, including GSU, may be over-carning
based on current estimated costs of equity. The LPSC requested timse utilities to file responses indicating whether
they agreed with the preliminary report, and to provide their reasons if they did not agree. GSU provided the LPSC
wah information that GSU believes supports the current rate level The LPSC decided at its September 7,1993
epen session to defer review of GSU's base rates until the first earnings analysis after the Merger, scheduled for
rnid-1994.

LPSC Fuct Cos! Review. In November 1993, the LPSC ordered a review of GSU's fuel costs. The LPSC
stated that fuel costs for the period October 1988 through September 1991 would be reviewed based on the number
of outages at River Bend and the findmgs in the June 1993 PUCT fuel reconciliation case. Hearings are scheduled
to begin in March 1994.

Lcast Cost Plannin . Currently, the PUCT does not have least cost planning rules in place, and GSU has
not filed a Least Cost Plan with the PUCT. However, the PUCT staff has begun a rulemaking process for such
rules, and GSU is actively participating in this process. GSU has not yet filed a Least Cost Plan with the LPSC.
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Furl Recoverv.

intended to recover projected allowable fuel and purchased power costs not cover d b bin January 1993, the PUCT adopted a new rule for setting a fixed fuel factor th t i. a s !

actual costs vary from the fixed factor, the PUCT may require refunds of overcharges o
e y ase rates. To the extent

. ;undercharges.

Under the new rule, fuel factors are to be revised escry six months and GSU is on ar permit recovery of '

providing for revision each March and September. The PUCT is required to act within 60 or 90 days dschedule
,

on whether or not a hearing is required, and refunds and surcharges will be required basedepending

threshold of 4% of Texas retail fuel revenues. Fuel charges will also be subj t
,

,

upon a materiality|

three years, at which time additional adjustments may be required (see " Texas J i diec to reconciliation proceedings everyi

above). All of GSU's rate schedules in Louisiana include a fuel adjustment clause to recover thction - Fuct Reconciliation,"
urs ,

;

purchased power enerr,y costs. The fuel adjustment reflects the delivered cost of fuel for the sece cost of fuel andmonth.
ond preceding

1LP&L

1988, LP&L was granted rate relief with respect to costs associated with Waterf d 3LPSCJurisdiction. In a series of LPSC orders, court decisions and agreements f
l,

rom late 1985 to mid-
,

LP&L was granted an increase aggregating $170.9 million over the periodcapacity and energ3 from Grand Gulf 1, subject to certain terms and conditions ' Withand LP&L's share ofor
.

respect to Waterford 3, '

' S266 million ofits costs related to the yearspermanently absorb, and not recover from retail ratepayers, S284 million ofits investment in th, and LP&L agreed to
1985 1988-

1985-1988 to be recovered over approxi e unit and to defer )
, ~ April 1988, As of December 31,1993, mately 8.6 years beginning inLP&L's unrecovered defer l b l!

Grand Gulf 1, LP&L agreed to absorb, and not recover from retail ratepayers 18% ofita ance was $82.5 million. With respect to
ra

2.52%) of the costs of Grand GulfI capacity and energy. LP&L is allowed to recover ths 14% share (approximately
_;,

clause, 4.6 cents per KWH (currently 2.55 cents per KWH through May 1994) for the
i

rough the fud adjustment, '

to non-affiliated parties, subject to LPSC approval. (See Note 2 of LP&L's N tpermanently absorbed percentage, with LP&L's permanently absorbed retained percentage to be a
energy related to the

,

i

nilable for sale

and Regulatory Matters - Waterford 3 and Gmnd Gulf 1," incorporated herein by refereno es to Financial Sta.ements, " Rate
on LP&L's Grand Gulf I and Waterford 3-related rates.)ce, for fucthtr information

In a subsequent rate proceeding, on March 1,1989, the LPSC issued an order

LP&L would be permitted to retain $188.6 million of the proceeds of a 1988 settleme tLP&L was entitled to an approximately $45.9 million annual retail rate increase but that iproviding that, in effect,
-

, n lieu of a rate increase,,

supplier, and to amortize such proceeds into revenues over a period of approximately 5 3 yearn oflitigation with a gas
of the proceeds will expire in mid-1994 and this source of revenue will no longer be availabl t

,

. s. The amortization

believes that the amortization has resulted in approximately the same amount of additioe o LP&Ls LP&L
rate increase of $45.9 million would have provided over the same periodnal net income as'an annual:

,

'

agreed to a five-year base rate freeze scheduled to expire in March 1994-at then current lIn connection with this order, LP&L -
.

Ordgr," incorporated herein by reference, for further information on the terms of this order ) conditions. (See Note 2 of LP&L's Notes to Financial Statements, " Rate and Regulatory M tt
'

evels subject to certain
,

a ers - March 1989

By letter dated July 27,1993,
.

j

compared to other electric utilities subject to LPSC jurisdiction.the LPSC requested LP&L to explain its "relatively hi ht. g cost of debt"-
August i1,1993. On August

14,1993, the LPSC's consultants acknowledged LP&L'LP&L responded to the request _ on

' of LP&L's rate freeze. On October 7,1993, the LPSC approved a sched l tand suggested that certain aspects of LP&L's cost of debt could be taken up in rate proceedis rationale for its cost ofdebt -
j
'

ngs after the expiration
. and rate structure upon the expiration of the rate freeze in March 1994u e o conduct a review of LP&L's rates

granted rate relief with respect to its Grand Gulf I and Waterford 3-related costs subject tCouncilJurisdiction. Under the Algiers rate settlement entered into with the Council i 1989 LP&
:

n L was $
conditions. - LP&L was granted an annual rate increase of 59.5 million that was phased in over th t

,

o certain terms and,

beginning in July 1989, and was permitted to retain S4.2 million (the Council's ju isdi i
-

e wo-year period

proceeds oflitigation with a gas supplier and to amortize such proceeds plus interest into revenuect onal portion) of ther

s over the same
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two-year peried. LP&L agreed to absorb and not recover from Algiers retail ratepayers $17 million of fixed costs
,

associated with Grand Gulf I and Waterford 3 incurred prior to the date of the settlement, 55,9 million of its'-
investment in Waterford 3, and 18% of the Algiers portion of LP&l 's Grand Gulf 1-related costs incurred after the

. settlement. However, LP&L is allowed to recover 4.6 cents per KWil or the avoided cost, whichever is higher, for
the energy related to the permanently absorbed percentage through the fuel adjustment clause, with the permanently
absorbed percentage to be available for sale to non-affiliated parties, subject to the Council's right of first refusal.
LP&L also agreed to a rate freeze for Algiers customers until July 6,1994, except in the case of catastrophic
events, changes in federal tax laws, or changes in LP&L's Grand GulfI costs resulting from FERC proceedings.

Least Cost Plannmg. On December 1,1992, and July 1,1993, LP&L filed with the LPSC and the Council
the Least Cost Plan described under " Business of Entergy - Competition - Least Cost Planning," above. LP&L
also requested authorization to recover development and implementation costs and costs and incentives related to

the DSM aspects of the plan. Discovery in the LPSC review of LP&L's Least Cost Plan filing is continuing, and
the current procedural schedule (which may be extended) contemplates that, after hearings and briefings, a report of
the LPSC special counsel will be issued on June 14, 1994. The LPSC could render a decision on the basis of this

'

report. On January 19,1994, LP&L filed a motion with the LPSC to dismiss or withdraw without prejudice the
CCLM and to proceed with a pilot CCLM at shareholder expense. The LPSC granted LP&L's motion on :
February 2,1994, sebiect to LP&L, among other th ngs, keeping the LPSC timely informed as to LP&L's CCLM '

activities. (See "NOPSI - Lcast Cost Plannmf,." below, for further information on LP&L's and NOPSl's
proceedings pend:ng before the Council.)

Fuel Adjustment Clause. LP&L's rate schedules include a fuel adjustment clause to reflect the delivered
cost of fuel in the second preceding month and purchased power energy costs. The fuel adjustment also reficcts a
surcharge for deferred fuel expense arising from the monthly reconciliation of actual fuel cost incurred with fuel
cost revenues billed to customers. LP&L defers on its books fuel costs that will be reflected in customer billings in
the future under the fuel adjustment clause.

MP&L

Rate Frecre. In a stipulation entered into by MP&L in connection with the settlement of various issues
related to the Merger, MP&L agreed that (1) for a period of five years beginning on November 9,1993, retail base
rates under the FRP (see " Incentive Rate Plan," below) would not be increased above the level of rates in effect on
November 1,1993, and (2) MP&L would not request any general retail rate increase that would increase retail
rates above the level of MP&L's rates in effect as of November I,1993, and that would become effective in such

five year period except, among other things, for increases associated with the Least Cost Plan (discussed below), |

recovery of deferred Grand Gulf 1-related costs, recovery,under the fuel adjustment clause, adjustments for certain
taxes, and force majeure (defined to include, among other things, war, natural catastrophes, and high inflation).

' covery ofGrand Gu(/1 Costs. The MPSC's Final Order on Rehearing, issued in 1985, affirmed by the.

Unitea ates Supreme Court in 1988, and subsequently resised in 1988, granted MP&L an annual base rate
increase of approximately S326.5 million in connection with its allocated share of Grand Gulf I costs. The Final

]
Order on Rehearing also provided for the deferral of a portion of such costs that were incurred each year through
1992, and recovery of these deferrals over a period of six years ending in 1998. As of December 31,1993, the
unec timed balance of MP&L's deferred costs was approximately 5601.4 million. MP&L is permitted to recover
the u crying charges on all deferred amounts on a current basis.

Incentive Rate Plan. In July 1993, the MPSC ordered MP&L to file a formulary incentive rate plan
designed to allow for periodic small adjustments in rates based upon a comparison of carned to benchmark returns ;

and upon performance factors incorporated in the plan. Pursuant to this order, on November 1,1993, MP&L filed I

a proposed formula rate plan. MPSC was also expected to conduct a general review of MP&L's current rates in -
. the course of approving an incentive rate plan.
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I 1 On January 28, 1994,
Stipulation in this proceeding. MP&L and the Mississippi Public Utilities Staff (MPUS) ente

.

accounting adjustments for the test year ending June 30,1993. (June 30 Test Year) that resulted iUnder the Joint Stipulation, MP&L and the MPUS agreed on a number of
red into a Joint .

MP&L's base rate revenues in the June 30 Test Year of approximately 4 3% or S281 million Thi
, -

n a reduction to

fuel, taxes, and Grand Gulf.approximately a 3.7% decrease in overall revenues from sales to retail customers which include reve
. , .

. s translates into4

' June 30 Test Year. MP&L and the MPUS agreed on a required return on equity of 11% for the
nues related to

,'

*

.

essentially the same as the proposed plan filed by MP&L on November 1,1993MP&L and the MPUS also stipulated to a revised Fonnula Rate Plan (FRP). The stipulated FRP is
.

formula in the stipulated FRP for detennining required retum on equity would have producedagreed to by the MPUS and MP&L for the June 30 Test Year are incorporated into the stipulat d FRP Al. Certain of the accounting changese . so, the .

equity for MP&L of 11.07% for the June 30 Test Year. He stipulated return on equity fonnulaa required retum on

the first time in the first Evaluation Repon under the stipulated FRP will be applied for

March 1995 for the Evaluation Period ending December 31,1994.. The first Evaluation Report wi!! be filed in

On February 10,1994,

into and filed with the MPUS, a Joint Stipulation (MIEG Joint Stipulation) reschinMP&L, the Mississippi Industrial Energy Group (MIEG) and the MPUS
.

entered,

in the docket. On February
16,1994, MP&L and the Mississippi Attomey Gene g the issues raised by the idlEG

that resolved the issues raised by the Mississippi Attomey General in the dock tral entered into a Joint Stipulation
including two gas utility intervenors, were not parties to the Joint Stipulations.

4

Other parties in the case, -e;

|

1994, issued a final order in which the MPSC approved each of the Joint Stipulations The MPSCIn late Februaq 1994, the MPSC conducted a general review of MP&L's current rates andon March 1,

to file rates designed to provide a reduction of S28.1 million in operating re. ordered MP&L
before March

'

18,1994, to become effective for service rendered on and after March 25 1994 venues for the June 30 Test Year on or
rpproved and will be efTective on March 25,1994, with any initial adjustment to base rates if any i M. The FRP also was,

Under the I AP, a formula will be established under which MP&L's earned rate of return,n ay 1995.,

within the FRP. If MP&L's carned rate of return falls within a bandwidth around the beautomatically every 12 months and compared to a benchmark rate of retum calculated under
will be calculated

a separate formula
L there will be no adjustment in rates. nchmark rate of return,

Altematively, if MP&L's camings are below the bandwidth, the FRP willIf MP&L's camings are above the bandwidth, the FRP will automatically-
|

reduce MP&L's base rates.
'

automatically increase MP&L's base rates (see " Rate Frecre" above for information on a ca
,

November 1993 levels for a period _of five years). p on base rates at

event will the annual adjustment in rates exceed the lesser of 2% of MP&L's aggregate annualrepresenting 50% of the difference between the carned rate of retum and the nearest limit of the ba d id hThe reduction or increase in base rates will be an amount
,

l

nwt. In no
$14.5 million.

slightly upward or downward based upon MP&L's perfonnance on three perfonnance factors:Under the FRP the benchmark rate of return, and consequently the bandwidth will be adjust d
retail revenues, or
, e +

customer satisfaction, and customer price. eustomer reliability,
.

in its Final Order, the MPSC also recognized that on February 9 and 10,1994
,

,

!

in approximately 15 counties.northem Mississippi causing extensive and widespread danuge to MP&L's transmission and d t ib ia severe ice storm struck ' k
,

associated with the ice storm and restoration of senice, the MPSC acknowledged that there iAlthough the MPSC made no findings in the fmal order as to MP&L's costs
;is r ut on facilities

Mississippi for recovery of certain costs associated with storms and natural disasters and restorations precedent in

The MPSC stated the recovery of MP&L's ice storm costs should be addressed in a separate dock tof ser ice.
to immediately file for rate recovery of the costs related to the ice stonn e . MP&L plans

!

-

.

Plan described in " Business of Entergy - Conjpstion Least Cost Planning " aboveLeast Cost Planning. On December 1,1992 and July 1,1993, MP&L filed with the MPSC the Least Cost 1

finding by the MPSC that the plan's cost recovery methodology is reasonable and appropriate. MP&L also requested a
,

approval of cost recovery mechanisms after the phm has been approved by the MPSC. MP&L will request
. On October 6,1993, the '
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:MPSC, on its own motion, stayed all proceedings in this docket. He MPSC stay order regarding MP&L's Least
I Cost Plan' filing remains in effect even though MP&L and the MPUS have stipulated to an FRP (see " Incentive
Rate Plan," above). Becatise the stay order remains in effect, MP&L has not yet filed a request that the CCLM

| portion of the filing be withdrawn and that a pilot CCLM program be implemented.
|

Fuc/ Adjustment Clausc. MP&L's rate schedules include a fuel adjustment clause that permits recovery
from customers of changes in the cost of fuel and purchased power. The monthly fuel adjustment rate is based on
projected sales and costs for the month, adjusted for difTerences between actual and estimated costs for the second
prior month.

. NOPSI
1

Electric Retail Rate Reduction. On November 18, 1993, in connection with the settlement of various
issues related to the Merger, the Council adopted a resolution requiring NOPSI to reduce its annual electric base
rates by S4.8 million on bills rendered on or after November 1,1993.

Recovery of Grand Gulf 1 Cc.~s. Under NOPSl's various Rate Settlements with the Council (which
include the 1986 NOPSI Settlement, the February 4 Resolution relating to prudence issues, and the 1991 NOPSI
Settlement of the issues raised in the February 4 Resolution), NOPSI agreed to absorb and not recover from
ratepayers a total of $186.2 million ofits Grand Gulf I costs. NOPSI was peimitted to implement annual rate
increases in decreasing amounts cach 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 31,1993, the uncollected balance
of NOPSI's deferred costs was $228.8 million. NOPSI also agreed to a base rate freeze through October 31,1996,
excluding the scheduled increases, certain changes in tax rates, and increases related to catastrophic. events. (See
Note 2 of NOPSI's Notes to Financial Statements, " Rate and Regulatory Matters - Prudence Seltlement ande

Finalized Phase-In Plan." incorporated herein by reference, for further information.) . I
I

Gas Rates. In May 1992, NOPSI and the Council settled a pending application for gas rate increases. He j
settlement provided for annual rate increases of approximately S3.8 million in May 1992 and 1993, and the deferral i

of an additional $3 million for recovery in the years beginning in May 1993 through May 1996. NOPSI also
agreed to a base rate freeze, except for the scheduled increases and certain other exceptions, through
October 31,1996.

Least Cost Planning. On December 1,1992, and July 1,1993, NOPSI filed with the Council the Least
Cost Plan described under " Business of Entergy - Comnetition - Least Cort Planning," above. NOPSI also

. requested authorization to recover development and implementation costs and costs and incentives related to DSM j;)aspects of the plan. After hnarings and briefimgs, the Council issued, on November 22, 1993, a resolution that
requires NOPSI and LP&L to provide, within certain time frames, additional information, among other things, on '
how the seven full scale DSM programs approved by the Council in the resolution will be implemented. Such
programs are estimated to cost approximately $13 million over the next three years. . The Council provided in the

.

resolution certain assurances regarding recovery of costs associated with these programs. Discovery is proceeding 1

and testimony is being filed, with the second round of hearings to begin in February 1994. After the hearings are
conc!uded and briefs have been filed, the Council will address the second round issues in early April 1994. On
February 3,1994, the Council issued a resolution and order granting the motions of NOPSI and LP&L to dismiss
without prejudice the CCLM portion of the filing, authorizing NOPSI and LP&L to proceed with a pilot CCLM-
(other than the construction of a fiber optics / coaxial cable network) in New Orleans at shareholder expense (subjectL
to certain conditions). The Council also opened a new docket to expeditiously address issues related to the CCLM -
pilot, and directing NOPSI and LP&L to obtain Council authorization in the new docket before constructing such a
fiber optics / coaxial cable network.
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iln connection with the settlement of various issues related to the Merger, the Ccuncil adopted a resolution
on November 18,1993, that provides that the Council will not disallow the first S3.5 million of costs incurred bv

- NOPSI through October 31,1993, in connection with the Least Cost Plan.
_

Fuci Adjustment Clausc. NOPSl's electric rate schedules include a fuel adjustment clause to reflect the '

delivered cost of fuel in the second preceding month, adjusted by a surcharge for deferred fuel expense arising from
the monthly reconciliation of actual fuel cost incurred with fuel cost revenues billed to customers. The adjustment
clause, on a monthly basis, also reficcts the difference between nonfuel Grand Gulf I costs paid by NOPSI and the
estimate of such costs provided in NOPSI's Grand Gulf 1 Rate Settlements. NOPSI's gas rate schedules include a
gas cost adjustment to reflect gas costs in excess of those collected in rates, adjusted by a surcharge similar to that
included in the electric adjustment clause. NOPSI defers on its books fuel and purchased gas costs to be reficcted
in billings to customers in the future under the fuel adjustment clause.

REGULATION

Federal Heculation

Holdmg Company Act. Entergy Corporation is a registered public utility holding company' under the
Holding Company Act. As such, Entergy Corporation and its various direct and indirect subsidiaries (with the
exception ofits independent power /EWG subsidiaries) are subject to the broad regulatory provisions of that Act.-

,

Except with respect to investments in 'ain EWG projects and foreign utility company projects (see " Business of
Entergy - Competition - General," atue for a discussion of the Energy Act), Section 11(b)(1) of the Ilolding -
Company Act limits the operations of a registered holding company system to a single, integrated public utility ,'
system, plus additional systems and businesses as provided by that section.

Fedcral Power Act. The System operating companies, System Energy, and Entergy Power are subject to
the Federal Power Act as administered by FERC and the DOE. The Federal Power Act provides for regulatory
jurisdiction over the licensing of certain hydroelectric projects, the business of, and facilitics for, the transmission

;

and sale at wholesale of electric energy in interstate commerce and certain other activities of the System operating-
companics, System Energy, and Entergy Power as interstate electric utilitics,' including accounting policies' and
practices. Such regulation includes jurisdiction over the rates charged by System Energy for capacity and energy
provided to AP&L, LP&L, MP&L, and NOPSI, or others, from Grand Gulf 1.

AP&L holds a license for two hydroelectric projects (70 MW) that was renewed on July 2,1980, This '

license, granted by FERC, will expire in February 2003.

Reentation of the Nuclear Power Industry

General. Under the Atomic Energy Act of 1954 and Energy Reorganization Act of 1974, operation of.
nuclear plants is intensively regulated by the NRC, which has broad power to impose licensing and safety-related i

requirements. In the event of non-compliance, the NRC has the authority to impose fines or shut down a unit, or
both, depending upon'its assessment of the severity of the situation, until compliance is achieved. AP&L, GSU,
LP&L, and System Energy, as owners of all or a portion of ANO, River Bend, Waterford 3, and Grand Gulf 1,
respectively, and Entergy Operations, as the operator of these units, are subject to the jurisdiction of the NRC.
Resised safety requirements promulgated by the NRC. have, 'in the past, necessitated substantial capital'
expenditures at System nuc! car plants and additional such expenditures could be required in the future.

4

The nuclear power industry faces uncertainties with respect to the cost and availability of long-term
arrangements for disposal of spent nuclear fuel and othei radioactive waste, nuclear plant operational issues, the
technological and financial aspects of decommissioning plants at the end of their licensed lives, and the effect of
certain requirements relating to nuclear insurance. These matters are briefly discussed below.
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mpent Fuel and OtheiHigh-Level Radioactive Waste. Undebhe Nuclear Waste Policy Act of 1982, the
, DOE is required, for a specified fee, to construct storage facilities for, and to dispose of, all spent nuclear fuel and
Jother high-level radioactive waste generated by domestic nuclear power reactors. The NRC pursuant to this Act
also requires operators of nuclear power reactors to enter into spent fuel disposal contracts with the DOE, and the

''
,

,

affected System companies have entered into such disposal contracts. However, the DOE has not yet identified a :
permanent storage repository and, as a result, future expenditures may be required to increase sp nt fuel storage -'
capacity at the plant sites.

(For further information concerning spent fuel disposal contracts with the DOE, .
schedules for initial shipments of spent nuclear fuel, current on-site storage capacity, and costs 'of providing
additional on-site storage capacity, with respect to AP&L, GSU, LP&L, and System Energy, respectively, see)

Note 8 of AP&L's, GSU's, and LP&L's, and Note 7 of System Energy's, Notes to Financial Statements
> Commitments and Contingencies - Spent Nuclear Fuel and Decommissioning _ Costs." incorporated herein by

,

reference.)
i

Low-Level Radioactive Waste.
The availability and cost of disposal' facilities for low-level radioactive

waste resulting from normal operation of nuclear units are subject to a number of uncertainties. Under the Low-
Level Radioactive Waste Policy Act of 1980, as amended, each state is responsible for disposal ofits own waste
and states may join in regional compacts to jointly fulfill their responsibilities. ,

The States of Arkansas and
-. Louisiana participate in the Central States Compact, and the State of Mississippi participates in the Southeast;

Compact. Two disposal sites are currently operating in the United States, and one of them, which is located in
t Washington, is closed to out-of region generators

. The second site, the Barnwell Disposal Facility (Barnwell)
located in South Carolina, is operated by the Southeast Compact and the State of Mississippi is expected to have.

,

access to this site through December 1995.

generators in Arkansas and L.ouisiana) in the past; however, on AprilBarnwell had been open to out-of-region generators (including.
14, 1993, the Southeast Compact voted to

deny access to Barnwell to members of the Central States Compact. Such access was reinstated for the period from
October 1993 through June 1994, at which time legislative action by the State of South Carolina would be required
in the Central States Compact, including AP&L, GSU, and LP&L, will be required to store such waste on siteto permit further access to out-of-region generators. Beginning in July 1994, low-level radioactive waste generators -)

,

a Central States Compact facility becomes operational or another site becomes accessible.
- until

Both the Central States Compact and the Southeast Compact are working to establish additional disposal
3

,

sites. The System, along with other waste generators, funds the development costs for new disposal facilities. The
_

System's expenditures to date are approximately 530 million; and future levels of expenditures cannot be predicted.q

Umil such facilities are established, the System will continue to seek access to existing facilities, which may be:

available at costs that' are higher than those incurred in the past, or which may be unavailable. If such access isl

unavailable, the System will store low-level waste on site at the atTected units. ANO has on-site storage that is:i

estimated to be sufficient until 1999. Construction of on-site storage at the other nuclear units is licing considered]

along with other alternatives. A coordinated design concept that can be utilized at both Waterford 3 and Riverl,

Bend is being evaluated.
Grand Gulf I will have continued disposal access through December 1995; therefore, no1

immediate plans for on-site storage are needed for Grand Gulf 1. The estimated constmetion costs for storage
sufficient for approximately five years at Grand Gulf 1,'Waterford 3, and River Bend are in the range of

,

i
i 52.0 million to Si0 million for cach site. 1As an alternative to on-site storage, Entergy is working with other
industry groups to influence the continued operation of the Bamwell disposal facility for out-of region generators.

- Decommissioning.
AP&L, GSU, LP&L, and System Energy are recovering portions of their estimated

decommissioning costs for ANO, River Bend, Waterford 3, and Grand Gulf 1, respectively. These amounts arej
.

Seing depos~ ited in extemal tmst funds that, together with the carnings thereon,' can only be used for future
lecommissioning costs. Estimated decommissioning costs are regularly reviewed and updated to reflect inflation -

-

.

. -

and changes in regulatory requirements and technology, and applications will be made to appropriate regulatory
2uthorities to recover in rates any projected increase. in decommissioning costs above that currently being(
"ecovered. (For additional infomtation with respect to decommissioning costs for ANO, River Bend, Waterford 3;

md Grand Gulf 1, respectively, see Note 8 of AP&L's GSU's, and LP&L's and Note 7 of System Energy's Notes
'

|,

i
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.to Financial Statements, '' Commitments and Contingencies - Spent Nuclear Fuel ansLnecommissioninn costs,"
-

incorporated herein by reference.)
,

Uranium Enrichment Decontamination and Decommissioning Fecs. The Energy Act requires all electric

utilities (including AP&L,' GSU, LP&L, and System Energy) that have purchased uranium enrichment services
from the DOE to contribute up to a total of $150 million annually, adjust'ed for inflation, up to a total of.
52.25 billion over approximately 15 years, for decommissioning and decontamination of enrichment facilitics.
AP&L's, GSU's, LP&L's, and System Energy's estimated annual contributions to this fund are 53.3 million, $0.6
million, $1.2 million, and $1.3 million, respectively,in 1993 dollars over approximately 15 years. Contributions to

. this fund are to be recovered through rates in the same manner as other fuel costs.

Nuclear Insurance. The Price-Anderson Act provides for a limit of public liability for a single nuclear
incident. As of December 31, 1993, the limit of public liability for such type of incident was approximately
59.4 billion. AP&L, GSU, LP&L, and System Energy have protection with respect to this liability through a
combination of private insurance and an industry assessment program, and also have insurance for property
damage, costs of replacement power, and other risks relating to nuclear generating units. (For a discussion of
insurance applicable to nuclear programs of AP&L, GSU, LP&L, and System Energy, see Note 7 of System
Energy's and Note 8 of AP&L's, GSU's, and LP&L's Notes to Financial Statements, and Note 8 of Entergy
Corporation and Subsidiaries, Notes to Consolidated Financial Statements, " Commitments and Contingencies -
Fuclear Insurance." incorporated herein by reference.) ,

Nuclear Operations

General. Entergy Operations operates ANO, River Bend, Waterford 3, and Grand Gulf 1, subject to the
owner oversight of AP&L, GSU, LP&L, and System Energy, respectively. AP&L, GSU, LP&L, and System
Energy, and the other Grand Gulf 1, Waterford 3, and River Bend co-owners, have retained their ownership .
interests in their respective nuclear generating units. AP&L, GSU, LP&L, and System Energy have also retained
their associated capacity and energy entitlements, and pay directly or reimburse Entergy Operations at cost for its

operation of the units.

On June 24,1992, the NRC issued a bulletin requiring all utilities using a certain fire barrier material in a -

nuclear power plant to take certain actions related to the material. This material may have been used in as many as
'

87 nuclear plants in the United States, including ANO, River Bend, Waterford 3, and Grand Gulf 1 (see " River
Bend," below for additional information).

ANO. In 1990, in response to a special diagnostic evaluation report by the NRC, AP&L implemented a 1

comprehensive action plan for ANO designed to correct certain management, organizational, and technical
-

problems, and to improve the long-term operational effectiveness and safety of the units. This action plan was
largely completed in 1993.

.

Leaks in certain steam generator tubes at ANO 2 were discovered and repaired during an outage in March ;
1992; and during a refueling outage in September 1992, a comprehensive inspection of all steam generator tubing .
was conducted and necessary repairs were made. During a mid-cycle outage in May 1993, a scheduled special
inspection of certain steam generator tubing was conducted by Entergy Operations and additional repairs were
made. Entergy Operations proposes to operate ANO 2 with no further steam generator inspections until the next-
refueling outage, which is scheduled for the spring of 1994, and the NRC has concurred with this proposal. The
operations and power output of the unit have not been adversely affected to date by these repairs,

.r
~ *

River Bend. The Nuclear Information and Resource Service petitioned the NRC to shut down the River

Bend plant in July 1992 because of alleged defects in a fire barrier material. GSU has used this material in its
River Bend plant and is in compliance with the requirements of the bulletin. On August 19,1992, the NRC denied

|'
the petitioner's request. In a December 1993 letter, the NRC requested additional technical information on the use
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iof the material in the plant, and requested GSU's plans and schedules for resolving technical issues associated with .u
! ? the use of the material in cbrtain con 6gurationsa GSU has provided the information requested in the NRC letter.

.

. On January 13,1993, in connection with the Merger, GSU fled two applications with the NRC to amend .
Oc River Bend operating license. The applications sought the NRC's consent to the Merger and to a change in the

;liewed opera'or of the facility from GSU to Entergy Operations. On August 6,1993, Cajun filed a petition'tot

' intervene and request for a hearing in the proceedings. On January 27,1994, the presiding NRC Atomic Safety and' >

: Licensing Board (ASLB) issued an order granting Cajun's petition to intervene and ordered a hearing on one of
; Cajun's contentions. On February 15,1994, GSU filed an appeal of the ASLB Order with the NRC. .On December

.

16, 1993, prior to this ASLB ruling, the NRC Staff issued the two license amendments for IUver Bend, making
'

' them effective immediately upon consummation of the Merger. On February 16,1994, Cajun filed with the D,C,~
Circuit petitions for review of the two. license amendments issued by the NRC. These two amendments are in full

; force and effect, but are subject to the outcome of the two proceedings. A hearing on the proceeding before the -
ALSB is not expected to begin prior to the fall of 1994.

5

in February 1993, GSU and the other affected utilitics were served with a federal grand jur. ,ubpoena to
: produce documents and other information relating to the fire barrier material used in the plant. Nothing in the. ,

- subpoena indicates that GSU or any employee is a target of the grand jury investigation. GSU is cooperating fully
with the government in its investigation. The requested documentation and other information were produced in
March 1993, and no additional requests have been received.

On October 25,1993, the NRC staff began an operational safety team inspection at River Bend that was ;
concluded by mid-November 1993. The NRC held the inspection to verify that the plant is being operated safely
and in conformance with regulatory requirements. The team's fmdings_ were discusse'd at a public meeting'in

1 November 1993, and a written inspection report was issued in January 1994. The inspection team found apparent
:- violations in two categories: (1) precedure adequacy, and (2) concerns with the corrective action program.- Due to
the nature of these apparent viohtions, an enforcement conference was not warranted and no fine was proposed;

1

State Reculation ;

;

General. Each of the System operating companics is subject to regulation by its respective state and/or. ;

local regulatory authoritics with jurisdiction over the senice areas in which each company operates, Such i

regulation includes authority to set rates for electric and gas senice provided at retail. (See " Rate Matters and
Regulation - Rate Matters - Retail Rate Matters," above)

'AP&L is subject to regulation by the APSC and the Tennessee Public Senice Commission |(TPSC).
APSC regulition includes the authority to set rater, determine reasonabic and adequate senice, fix the value of
property usco and useful, require proper accounting, control leasing, control the acquisition or sale of any public :

" - utility plant or property constituting an operating unit or system, set rates of depreciation', issue certificates of .
convenience and necessity and certificates of emironmental compatibility and public need, and control the issuance
and sale of securities. Regulation by the TPSC includes the authority to s' t standards of senice and rates fore

#

senice to customers in the state, requite proper accounting, control the issuance and sale of securities, and issue '

certificates of convenience and necessity.-

GSU is subject to the jurisdiction of the municipal authorities ofincorporated cities in Texas as to retail
rates and senices within their boundaries, with appellatejurisdiction over such matters residing in the PUCT, GSU -

is;also subject to regulation by the PUCT as .o retail rates and senices in rural areas, certification of new
? generating plants, and extensions of service into new areas.. GSU is subject to regulation by the LPSC as to electric - -

and gas senice, rates and charges, cer;ification of generating facilities and power or capacity purchase contmets,
'and other matters.

*
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LP&L is subject to thejurisdiction of the LPSC as to rat
. accounting, and other matters, and is subject to thejurisdiction of the Council withes and charges, standards of senice, depreciationAlgiers.

respect to such matters within
,

.

h1P&L is subject to regulation as to senice senice a
- is also subject to regulation by the APSC as to the certificate ofen ireas, facilities, and retail rates by the MPSC. MP&L'

,

-Independence Station.

v ronmental compatibility and public need for the

depieciation, accounting, issuance ofcertain securitics a dNOPSI-is subject to regulation as to electric and gas}

, n other matters by the Council.senice, rates and charges, standards of senice4

Franchiscs.
,

Arkansas, all of which are unlimited in duration and ter iAP&L holds franchises to provide cicetric service in 301 i
m nable by either party. ncorporated cities and towns in

electric and gas senice in 55 incorporated villages citiesGSU holds non-exclusive franchiscs, pcmtits or certifi
cates of convenience and necessity to proside

,

towns in Texas.

towns. The present terms of GSU's cicetric franchiGSU ordinarily holds 50-year franchises in Texas towns, and towns in Louisiana and 64 incorporated cities and
,

and 60-year franchises in Louisiana2015-2046 in LouSiana. The natural gas franchise i th Cises will expire in the years 2007-2036 in Texas and in the yn e
ty of Baton Rouge will expire in the year 2015.ears

these franchises have 25-year teims expiring d iLP&L holds franchises to provide electric senice in 116 i
1995-2015ncorporated villages, cities, and towns. Most ofhave granted 60-year franchises, with the last one expiriur ng the period

However, six of theseto date, one is scheduled to expire as early as 1995
, and 37 are scheduled to expire by year-end 2000. LP&L alsong in the year 2040. Of these franchises, none has expired

municipalities

supplies electric senice in 353 unincorporated comm
which LP&L holds franchises to serve the areas in whi h hunitics, all of which are located in parishes (countics) f

c t e unincorporated communitics are locatedrom

senice to the areas of Mississippi that MP&L serves whi h IMP &L has received from the MPSC certificates of p bli
.

u

c convenience and necessity to provide electricto serve in such municipalities upon payment
of a statutory franchise fee, regardless of whethernclude a number of municipalitics. MP&L continues

, c

municipal franchise is still in existence.
an original

state, among other things, that the City has a contir:uingNOPSI protides electric and gas senice in the City of N'

ew Orleans pursuant to city ordinances, .whichproperties.

option to purchase NOPSl's electric and gas utility.
wholesale sales ofpower. System Energy has no franchises from any municipalit

y or state.
Its business is currently limited to

Environmental Reculationy

General

wastes, and other cmironmental matters, the System oIn the areas of air quality, water quality, control of t
oxic substances' arid hazardous and solidEntergy Operations are subject to regulation by various f dperating companics, System Energy, Entergy Power and

\

to its business and operations. Entergy has inccompanies con siders itself to be in substantial compliance with he eral, state, and local authorities. Each of the Entergy -
!

,

i

t ose emironmental regulations currently applic blmeeting emironmental protection standards.
urred increased costs of construction and other increasedae

$ ultimate compliance costs to Entergy cannot be precisely estimat dBecause emironmental regulations are condnually chcosts in
testimates that its potential capital expendit anging, the je

ures for emironmental control purposes, including those diat any one time. However, Entergy currently:" Clean Air Legislation," below, will not be mate i l f:
or the System as a whole scussed in

ra
4

J
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Clcan Air Legislation. .ne Clean Air Act Amendments of 1990 (the Ac ) place limits on craissions of
~

mlfur ioxide and nitrogen' oxide from fossil-fueled generating plants. Entergy has evaluated the Act to'dctermine
the impact on the System's overall cost of emission control.and monitoring equipment. Based upon such evaluation'

in connection with existing generating facilities, the System has determined that no additional control equipment
: will be required to control sulfur dioxide. In the area served by GSU, control equipment will be required for
nitrogen oxide reductions due to the ozone nonattainment status of the Baton Rouge, Louisiana and Beaumont and
Houston, Texas air quality control regions no later than May 1995. The cost of such control equipment is
estimated at $16.0 million. . The remainder of the System may be required to install nitrogen oxide emission' controls -

on its coal units by the year 2000. The EPA is currently drafling rules that will determine the levels of nitrogen
oxide emissions that will be allowed by affected unitsL Under the latest EPA-proposed regulations on nitrogen

- oxide, Entergy would not have to install additional controls. It is not possible to determine at this time if the final
regulations promulgated by EPA would require the System's coal units to install nitrogen oxide emission controls.->

- Should additional controls be required, the overall cost would vary depending on the eventual emission levels that -

are set.

In addition, the System will be required to install additional continuous emission monitoring equipment at
its coal units to comply with final EPA regulations. It is estimated that the continuous emission monitoring systems

- could cost as much as Sl.0 million for all of the coal units. Final EPA regulations established the acceptable
continuous monitoring methods, as well as alternative monitoring methods, that make it possible to determine the
compliance of the units with respect to emission levels through fuel sampling and other estimation methods. Capital
expenditures of approximately $11.0 million are estimated for continuous emission monitoring systems at the other
fossil-fueled units. :

The authority to impose permit fees has been delegated to the states by EPA and, depending on the extent
of the state program and the fees imposed by cach state regulatory authority, pennit fees for the System could range
from Sl.6 to $5.0 million annually.

There are several other areas, such as air toxins and visibility, that will require regulatory study and rule '

promulgation to determine whether pollution control equipment is necessary.

:
Regarding sulfur dioxide emissions, the Act provides " allowances" to most Entergy units basci upon past

enussion levels and operating characteristics. Each unit of allowance is an entitlement to emit one ton of sulfur
dioxide per year. Under the Act, utilities will be required to possess allowances for sulfur dioxide emissions from
affected units, Based on Entergy's past operating history, it is considered a " clean" utility and as such will receive

,

more allowances than are currently necessary for normal operations. He System believes that it will be able to1

operate its units efficiently without installing scrubbers or purchasing allowances from outside sources, and the
System may have excess allowances available for sale to other utilities.

,

e

.

s
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comply with the Act. Rese estimated costs for cach legal entity are as follows:Entergy currently estimates that total capital costs of approximately $39.4 million could be required to
*

Nitrogen ContinuousCompany
Oxide ' Emissions -

Control 31onitors Total

AP&L (In Thousands)
$ 7,275 5 3,300 $10,575GSU 16,000 4,900 20,900 -LP&L

MP&L
- 2,300 2,300

2,500 1,500 4,000NOPSI
System Energy

-
-

-

,

Entergy Power
-

-
-

1.575 - '1 575Total Entergy System $27,350 $ 12.000 $39.350

Other Environmental Matters.

Compensation and Liability Act of 1980, as amended (Superfund), among other things, authorize the EPA andThe provisions of the Comprchensive Environmental Response,.
indirectly, the states to require the generators and certain transporters of certain hazardous substances released f,

or at a site, and the owners or operators of such site, to clean up the site or reimburse the costs thereforrom

statute has been interpreted to impose joint-and several liability on responsible parties.. This
In compliance with

applicable laws and regulations at the time, the Sysicm operrting companies have sent waste materials to 'various -
disposal sites over the years. . Also, past operating procedures and maintenance practices, which were not subject to
regulation at that time, are now regulated by various emironmental laws. Some of these sites have been the subject
of governmental action, thereby causing one or more of the System operating companies to be involved with site'
cleanup activities. The System operating companies have participated to various degrees in accordance with their
potential liability with these site cleanups and have, therefore, developed experience with cleanup costs.
experience in these matters, and theirjudgments related thereto, are utilized by them in evaluating these sites

Their

' addition, the System operating companies have established reserves for emironmental clean-up/ restoration
. In

activities.
,

AP&L AP&L has received notices from time to time between 1989 and 1993, from the EPA, the Arkansas

various utilities, municipalities and other governmental units, and major corporations) may be a PRP for cleanupDepartment of Pollution Control and Ecology (ADPC&E), and others that it (among numerous others including
'

.

'
,

costs associated with various sites in Arkansas. Most of these sites are neither owned nor operated by any System
.

hazardous wastes. These sites and others are described below. Contaminants at the sites include principally polychlorinated biphenyls (PCB's), lead, and other
company.

i

AP&L received notices from the EPA and ADPC&E in 1990 and 1991, identifying it as one of 30 PRP's
(along with LP&L and GSU) at two Saline County sites in Arkansas. Both sites are believed to be contaminated
with PCB's and lead. Cleanup costs for both sites are estimated at $6.0 million, with AP&L's total share of the.

costs being estimated at approximately S2.0 million. AP&L to date has expended approximately $1.0 million for
both sites. AP&L believes its potential liability for these sites will not be material.remediation at one of these sites. The total liability cannot be precisely deter:nined until remediation is complete at -,

t

Reynolds Metals Company (RMC) and AP&L notified the EPA in 1989, of possible PCB contamination at -
,

two former RMC plant sites in Arkansas to which AP&L had supplied power, AP&L completed remediation at the
'

; substations serving the plant sites at a cost of SI.7 million. Additional PCB contamination was found in a portion
of a drainage ditch that flows from the RMC's Patterson facility to the Ouachita River. RMC has demanded tint
AP&L participate in the remediation efforts with respect to the ditch

by AP&L conducted an investigation of the ditch contamination and the potential migration of PCB's from theAP&L and independent contractors engaged
.
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Sectnc51 equipraent that.APSL^maiatr.ined at the plant. The investigation concluddl that littic, if any, of the -

| contamination was caused by AP&L. _ -AP&Us expenditures thus faf on the ditch'have been approximately1

,

J $150,000. .It is AP&L's understanding that RMC has spent approximately $10.0 million to complete rernediation
F , of the ditch contamiriation. AP&L has not received a notice fiom the EPA that it may bc a PRP with. respect to

;remediation costs for this site. Ilowever, RMC is seeking reimbursement of S5.0 million (50%of expenditures)
: from' AP&L. : AP&L continues to deny responsibility for any of such remediation costs and believes that its -
potential liability, if any, for this site will not be material.

1

AP&L cntered into a Consent Administrative Order dated February 21, 1991, with the ADPC&E that
named AP&L as a PRP for cicanup.of contamination associated with the Utilities Senices, Inc. state Superfund .
site located near Rison, Arkansas. Such site was found to have soil contaminated by PCB's and pentachlorophenol

l (a wood preservative chemical). Also, containers and dmms that contained PCB's and other hazardous substances.'

were found at the site. AP&L's share of total remediation costs are estimated to range between $3.0 million and
55.0 million. AP&L is attempting to identify and notify other PRP's. - AP&L has received assurances from the '

^

' ADPC&E that it will use its enforcement authority to allocate remediation expenses among AP&L and any other .
PRP's that can be identified (approximately 30 - 35 have been identified to date). AP&L has performed the - .

!activities necessary to stabilize the site, which to date has cost approximately 5114,000. AP&L believes that its
potential liability for this site will not be material. ;

AP&L received Notice of Potential Liability and a Demand for Payment in November 1992 from the EPA
in conjunction with a contaminated site in Union County, Arkansas. AP&L was identified as one of cleven PRP's,
which also include LP&L. The EPA has already completed cleanup of the site. An agreement has been negotiated

- with the EPA which determined AP&L to be a de minimis pany with total liability of approximately $47,000.

As.a result of an intemal mvestigation, AP&L has discovered soil contamination at two AP&L-owned sites -
located in Blytheville, Arkansas and Pine Bluff, Arkansas. The contamination appears' to be a result of past
operating procedures that were perfoimed prior to any applicable emironmental regulation. AP&L is still
investigating these sites to determine the full extent of the contamination. Until the investigations are complete,
AP&L cannot estimate the liabilitics associated with these sites. However, AP&L believes its potential liability for
both of the sites should not be material.

For all of these sites and for certain sites in which remediation has been completed, AP&L has expended .
,

approximately $3.2 million fbr cleanup costs since 1989.
,

GSU. GSU has been notified by the EPA that it has been designated as a PRP for the cleanup of sites on
which GSU and others have, or have been alleged to have, disposed of hazardous materials. GSU is currently

,

negotiating with the EPA and various state authorities regarding the cleanup of some of these sites. Several class
,

action and other suits have been filed seeking relief from GSU and others for damages caused by the disposal of
hazardous waste and for asbestos related disease that allegedly occurred from exposure on GSU premises or on j

'

premises on which GSU allegedly disposed of materials (see "Other Regulation and Litination - GSU," below).
'

While the amounts at issue in the cleanup efforts and suits may be very substantial sums, management believes that
its fmancial condition and results of operations will not be materially affected by the outcome of the suits: These q
cnvironmental liabilities are described below. '

1

i

in 1971, GSU purchased certain property near its Sabine generating station for. possible coolmg water
capability expansion. Although it was not known to GSU at the time of the purchase, the property was utilized by'. |

area industries in the 1950's and 1960's as an industrial waste dump. GSU sold the property in 1984. In October ;
1984 the abandoned waste site on the propeny was included on the Superfund National Priorities List (NPL) by the 1
EPA. The EPA has indicated that it believes GSU to be a PRP for cleanup of the site based on its past ownership. j
GSU has advised the EPA that it does not believe that it has such responsibility. GSU has pursued negotiations with'

the EPA and is a member of a task force made up of other PRP's for the voluntary cleanup of the nste site. A
Consent Decree has been signed by all parties Because additional wastes have been discovered at the site since theo
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estimated that cleanup will exceed $15.0 millionoriginal_ cleanup costs were estimated, the toni costs for the
\

.

,

voluntary cleanup are unknown

damages. This matter is currently under negotiation with thcleanup cost. Federal and state agencies are presently examini. GSU has negotiated a responsible share of 2.26% of the estimat d
However, it is

ng potential liabilities associated with natural resourceis expected to be completed in 1996.
e

e other PRP's and the agencies. Remediation of the site

NPL. On September 20,1993, GSU received formal notifiIn March 1993, GSU completed its cleanup aethities at a its e in llouston, Texas, which is included in theactivities conducted at the site. Currently, other parties arecation from the EPA ofits acceptance of the remedial-cleanup activities are unrelated to GSU's involvement at thconducting cicanup activitics at the site. However these
EPA. GSU has not received a reimbursement request forapproximately $3.3 million. Pursuant to the Consent Decree GSU ie site. Through 1993, GSU incurred cleanup costs of

,

s responsibic for oversight costs incurred by the
,

may total between $250,000 and $500,000

GSU is pursuing contribution for the cleanup costs at the itoutstanding oversight costs, but anticipates these costsother parties believed to be potentially responsible
.

s e from

(MGP) site located in Lake Charles, LouisianaGSU is currently involved in a multi-phased remedial investi
The property was the site of an MGP that is believed tgation of an abandoned manufactured gas plantoperated during the period from approximately 1916 to 1931

.

apparently routed to a portion of the property for dispos lCoal tar. a by-product of the distillation process waso have

equipment, and other debris. area has been filled with soil and used as a landfill for misSince GSU purchased the property in 1926, the same
a.

,

EPA has notified GSU that it is perfonning an indepenriwhich is currently stayed, GSU was required to investigateUnder an Order by the Louisiana Department of Envircellaneous items including electrical poles, electricaland, if necessary, take remedial action at the siteonmental Quality (LDEQ),site should be listed on the NPL. i

Another PRP has been identified and is believed to hent review and ranking of the site to determine whether the
. The

action are expected to continueownership and operation of the MGP. Negotiations with thatave had a role in the

cleanup negotiations or actions. While studies to determine th lGSU currently is awaiting notification from the EPA befcompany for joint participation and any remedial
cleanup costs of the site are unknown. GSU does not presently b lie ocation of the coal tar have been conducted theore initiating additional
this site will be material. i

e eve that its ultimate responsibility with respect to
I,

(including LP&L), for an abandoned waste oil recycling lGSU has also been advised that it has been named as a PRP, along with a number of other companies !

- on the NFL. Altlwugh significant remediation has been completed additio1994. GSU and LP&L have been named as defendants ip ant site in Livingston Parish, Louisiana, which is included -
i

3

nal studies are expected to continue inassociated with the site.
,

"Other R_cfghtien and Litication - GSU." below) GSU d(For information regarding litigation in connectionn a class action lawsuit lodged against a group of PRP's!

with the Livingston Parish site, seewith respect to this site will be material..

oes not presently believe that its uhimate responsibilityi
I

This site accepted a variety of wastes, including medical and hGSU received notification in 1992 from the EPA of potenti l li bia lity at a site located in lota, Louisiana.
a

have been named as PRP's. The EPA is continuing its inv tic emical wastes. In addition to GSU, over 200 parties
to the other site. GSU does not presently believe itpossibility of Gis site being linked to another site To date GSU hes gation of the site and has notified the PRP's of the.

,

s ultimate responsibility with respect to this site will be materi las not received notification ofliability with regard- i

It is believed that both sites served as a salvaging facility fo tGSU has also been notified by the EPA ofpotentialliability t
a.

i

a two sites located in Saline County, Arkansas: other parties (including AP&L and LP&L) have been nar ransformers and batteries.site is' unknown. In addition to GSU,32.
GSU does not presently believe that its ultimate responsibilitmed as PRP's. At this time, GSU's involvement with thematerial.

y with respect to this site will be'

In November 1993, GSU received informal notification fro
Management regarding a site at which electrical capacitors h d bm the Rhode Island Department of Emironmental

een located. The State traced several of these
a
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Lcapacitors to GSU; GSU records indicate ihese capacitors were returned u_nder warranty to the manufacturer in the;.
,

:1960's due to defects. - GSU dces not presently believe it is responsible for any alleged activities occurring, at this~
site.

. .
. .

As of December 31,1993, GSU had expended $7.0 milhon toward the cleanup of such sites'. H

'In ~1990, GSU received an order from the LDEQ to reduce emissions of nitrogen oxides and reactive
hydrocarbons at its Willow Glen and Louisiana Station plants located near Baton Rouge, Louisiana. GSU has
requested an adjudicatory hearing on the matter, which the LDEQ secretary has deemed as staying the order. In the |

: interim, GSU has joined several other Baton Rouge industries to develop and submit to LDEQ a comprehensive set
'<

,of short- and long-range reduction plaas. ~In 1993, LDEQ adopted regulations requiring permanent reductions in
nitrogen oxides emissions at Willow Glen and Louisiana Station and is considering requirements for further .
reductions. The estimates for actions necessary to comply with these regulations are included in the discussion under
"C/can Air Legislation," above. GSU believes these regulations implement the intent of the 1990 order. and actions -
beyond those required by the regulations will not be required.

LP&L and NOPSL LP&L and NOPSI have received notices from time to time between 1986 and 1993
from the EPA and/or the states of Louisiana and Mississippi that each or either of the companies may be a PRP for- H

cleanup costs associated with disposal sites that are currently in various stages of reniediation in Arkansas, Illinois,
. Louisiana, Mississippi, and Missouri that are neither osmed nor operated by any System company.

. As to one Missouri site, LP&L's and NOPSI's aggregate liability is currently estimated not to exceed
$558,000, and because of the type and the large number of PRP's (over 700, including many large utilities and

.

| . national and intemational corporations), LP&L and NOPS1 do not expect liabilitics in excess of this amount. For
4

the other Missouri site, LP&L and the other 64 PRP's (including several large, creditworthy utility companies) have
received an EPA demand to pay approximately $1.2 million expended by the EPA. In June of 1993, LP&L paid

- $12,392 in full payment ofits share of the cleanup costs. ' LP&L considers cleanup at this site to be complete.

As to the two Saline County, Arkansas sites (involving AP&L, GSU, and LP&L), LP&L has been advised,

that current estimates for total cleanup are approximately S6.0 million. LP&L believes that, because of the number
and nature of the PRP's, its exposure for these sites will not be material. Initial indications are that LP&L was

~

involved in the Saline sites, but LP&L believes that because of the limited scope of its involvement 'and the number I
and nature of PRP's, its exposure for these sites will not be material.

LP&L received notice from the EPA in November 1992, that it (along with AP&L) was involved in the
' Union County, Arkansas site. An agreement has been negotiated with the EPA that detennined LP&L to be a de
minimis party with a total liability of approximately S47,000 (see "AP&L," above.)

. As to the Mississippi site, LP&L (along with System Energy) understands that EPA has expended
. approximately $740,000 for this site (three separate locations being treated administratively as one). The State of
Mississippi has indicated it intends to have PRP's conduct a cleanup of the site but has not yet taken formal action.

. LP&L has expended 522,300 to settle with the EPA for its costs for this site and, because there are 44 PRP's for-
this site (including a number of major oil companies), does not'exp.ect its share of future costs to be material.

For a Livingston Parish, Louisiana site (involving at least 70 PRP's, including GSU and many other large -
and creditworthy corporations), LP&L has found in its records no evidence of its involvement.-(For information
regarding litigation in connection with the Livingston Parish site, see "Other Regulation and Liticajiofi - LP&L,"
below.) At a second Louisiana site (also' included on the NPL and involving 57 PRP's, including a number of major-
corporations), NOPSI believes it has no liability for the site because the material it sent to the site was not a
hazardous substance.
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|
For the Illinois site, NOPSI, upon its review of the site documentation and ofits own records, has asserted i

- to the EPA that it has no involvement in this site, llowever, NOPSI is participating with other PRP's (including |<

many large and creditworthy corporations) as a prudent means of resolving potential liability, if any.

For all these sites, LP&L has expended approximately $349,000 and NOPSI has expended approximately
$172,000 for cleanup costs (commencing in 1986) to date.

During 1993, LP&L performed preliminary site assessments at the locations of two retired power plants
previously owned and operated by two Louisiana municipalitics. LP&L had purchased the power plants by
agreement (as part of the municipal electric systems) after operating them for the last few years of their useful lives.
The assessments indicated some subsurface contamination from fuel oil. LP&L and the LDEQ are now reviewing
site remediation procedures that LP&L estimates will not exceed $650,000 in the aggregate.

During 1993, the LDEQ issued new rules for solid waste regulation, including waste water impoundments.
I P&L has determined that certain ofits power plant waste water impoundments are affected by these regulations .
and has chosen to close them rather than retrofit and permit them. The aggregate cost of the impoundment closures,
to be completed by 1996, is estimated to be $7.3 million.

System Encrgy. In February 1990, System Energy received an EPA notice that it (among numerous other
companies) may be a PRP for cleanup costs associated with the came site in Mississippi in which LP&L is
involved. Potential liability is based on the alleged shipment of waste oil to the n.e from 1981 to 1985. System
Energy does not expect its share of the total expenditures to be material because there are 44 PRP's for this site, ,i
including a number of major oil companics. '

Other Heculation nnd I,itiention

Entergv Corporation and GSU. In July and August 1992, Entergy Corporation 'and GSU fded
applications with FERC, the LPSC, and the PUCT, and Entergy Corporation, Entergy Operations, and Entergy
Services filed an application with the SEC under the llolding Company Act, seeking authorization of various
aspects of the Merger. In January 1993, GSU fded two applications with the NRC seeking approval of the change
in ouership of GSU and an amendment to the operating license for River Bend to rc0cct its operation by Entergy
Operations. All regulatory approvals were obtained in 1993 and the Merger was consummated on December 31,
1993 (see " Business of Entergy - Enterrv CoJporation-GSU Merger," above, for further information).

~

Requests for rehearing of certain aspects of the FERC order were fded on January 14,1994, by 14 panies,
including Entergy Corporation, the APSC, the Mississippi Attorney General, the LPSC, the MPSC, the Tcxas

;,

Of6cc of Public Utility Counsel, and the PUCT. Entergy Corporation, the LPSC, the Texas Office of Public
Utility Counscl, and the PUCT are requesting FERC to restore a 40% cap on the amount of fuct savings GSU may
be required to transfer to other Entergy operating companies under a tracking mechanism designed to protect the

,

other companies from certain unexpected increases in fuel costs. The other parties are seeking to overturn FERC's '

decision on various grounds. Requests for rehearing of the SEC order were fded with the SEC by Houston
Industries incorporated and Ilouston Lighting & Power Company on December 28,1993, and petitions for review i

seeking to set aside the SEC order were fded with the D.C. Circuit by these parties on February 15,1994 and by
Cajun on February 14, 1994.

3

See '' Nuclear Operations - River Bend," above for information on challenges to the NRC's approval of -
GSU's applications.

Appeals seeking to set aside the LPSC order related to the Merger were Sled in the 19th Judicial District
Court for the Parish of Eact Baton Rouge, Louisiana, by Houston Lighting & Power Company on August 13,
1993, and by the Alliance for Affordable Energy, Inc on August 20,1993. Subsequently, on February 9,1994,

'

Houston Lighting & Power Company filed a motion voluntarily dismissing its appeal. !
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"APC Thice lawsuits Shich hMPocen tonsolidathi![were filed in tkArkansas Disiriet |Courtiby
numerous plaintiffs agairist AP&L and Entergy Scnices in~ connection with the operation of two dams during a -
period of heavy rainfall and flooding in May 1990 The consolidated lawsuits sought approximately $14.4 million
in property losses and other compensatory damages, and $500 million in punitive damages. In their responses to

.these complaints, AP&L and Entergy Senices' asserted, among other things, that AP&L owns flowage casements
,

gising it the permanent right to inundate the lands owned or occupied by the plaintiTs in connection with the
operation of the dams. In June 1991, the Arkansas District Coun granted rummary judgment to AP&L_with
respect to the enforceability ofits flowage casements. In November 1991, tiu Arkansas District Coun ruled that
Entergy Senices was entitled to the benefit of AP&lls flowage casements, in effect, removing from consideration
damages in the approximate amount of $13.5 million alleged to have occurred within the areas covered by the
casements. As a result, over 300 plaintifTs claiming damage within the casements were dismissed from the
consolidated case in December 1991. Certain plaintiffs appealed these orders to the Eighth Circuit, .which appeal

. was denied in March 1992. Following the Eighth Circuit's denial of their interlocutory appeal from the Arkansas
District Court's orders, certain of the plaintifTs, without prejudice to their right to refile, voluntarily dismissed their
claims which had not been disposed of in the Arkansas District Court's orders, thus making the orders a fmal-
adjudication, and appealed these orders to the Eighth Circuit. The remaining plaintiffs obtained a stay and an

. administrative tennination of their claims, pending the outcome of the appeal. .In December 1993, a three-judge
panel of the Eighth Circuit filed its opinion affirming the judgment of the Arkansas District Court and entered
judgment accordingly. The plaintiffs appealing the Arkansas District Court's orders filed petitions with the Eighth

, Circuit for a rehearing by the entire Court sitting en banc, which petitions were denied. The plaintifTs may petit. ion
the U.S. Supreme Court to issue a writ of certiorari to permit its review of the Eighth Circuit's decisions. Neither
AP&.L nor Entergy Senices can predict whether the U.S. Supreme Court will grant such a petition, if one is filed.

GSU. Between 1986 and 1993, GSU and approximately 70 other defendants, including many national and
international corporations, including LP&L, have been sued in 17 suits in the Livingston Parish, Louisiana District

: Court (State District Court) by a number of plaintiffs who allegedly suffered damage or injury, or are survivors of
persons who allegedly died, as a result of exposure to " hazardous toxic waste" that emanated from a site in
Livingston Parish. The plaintiffs alleged that the defendants generated, transported, or participated in the storage of
such wastes at the facility, which was previously operated as a waste oil recycling facility, These State District
Coun suits, which seek damages in total amounts ranging from $1.0 million to S10.0 billion and are now
consolidated in a class action, and three fbderal suits in three states other than Louisiana involving issues arising
from the same facility, have been removed and transferred, respectively, to the U.S. District Court for the Middle

District of Louisiana (Federal District Court). Motions to remand the class action to the State District Court have
been filed, and procedural issues regarding the federal suits are being considered as well. It is not known what
effect any action taken on these motions and issues, whenever taken by the Federal District Court, would have on
the April 11, 1994 State District Court trial date that was established before the suits were removed to Federal
District Court; but it is unlikely such trial date will be met. The matter is pending.

In October 1989, an amended lawsuit petition was filed on behalf of 985 plaintiffs in the District Court of
- Jefferson County, Texas, 60th Judicial District in Beaumont, Texas, naming 55 defendants including GSU. In
February 1990, another amended lawsuit petition was filed in a different state District Coun in Jefferson County,

UTexas, on behalf of over 200 plaintiffs (subsequently amended to include a total of 660) naming 127 defendants
including GSU. Possibly 300 to 400 or more of the plaintiffs in Texas may have worked at GSU's premises. At
least five other individual suits have been filed in Beaumont against GSU and others, seeking damages for alleged
asbestos exposure. All of the plaintifTs in such suits are also suing GS'U and all other defendants on a conspiracy
count. There are 25 asbestos-related law suits filed in the 14th Judicial District Court of Calcasieu Parish in Lake ~
Charles, Louisiana, on behalf of an aggregate of 53 plaintiffs naming from 16 to 24 defendants ircluding GSU, and
GSU is aware of as many as 61 additional cases that may be filed. The suits allege that each plaintiff contracted an i

asbestos-related disease from exposure to asbestos insulation products on the premises of such defendants.
Management believes that GSU has meritorious defenses, but there can be no assurance as to the outcome of these j
cases or that additional claims may not be asserted. In asbestos-related suits against the manufacturers, very j

-1
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substantial recoveries have been achieved by large groups of claimants
uhlmate resolution of these cases will materially adversely affect the financial positi. GSU.does not presently believe that the

on of GSU.

issues related to the purchase of cogenerated power by GSUOn February 3,1984, Dow Chemical Company filed a request with the LPSC for a hearing to consider
and the matters were consolidated. In November 198 ', the LPSC complet d h. Other industries subsequently filed similar requests}

methodologies applicable to cogeneration. Key issues were whether or not (1) GSUearings on rules, policies, and pricinge

industries for avoided capacity costs, and (2) GSU sh should be required to pay the

either Dow or GSU, which exclude capacity costs. plants. While the matter is still pending before the LPSC, the LPSC did s t iould be required to whcci power to or from the industrial
nterim rates, subject to refund by

e

Cajun 2 Unit 3. GSU and Cajun own 70% and 30% of River BendGSU has significant business relationships with Cajun primarily co o- wnership of River Bend and Big
,

o,vned 42% and 58% by GSU and Cajun, respectively. GSU operates River B, respectively, while Big Cajun 2 Unit 3 isUnit 3
end and Cajun operates Big Cajun 2 ,

transmission of power over GSU's system for delivery to the I dGSU was requested by Cajun and Jefferson Davis Electric Cooperative I, nc., (Jefferson Davis) to provide -
GSU provides electric senice to industrial and other customers in such an ustrial Road area near Lake Charles, Louisiana..

On October

certain transmission senices so that its member, Jefferson Davis co ld10,1989, Cajun fd d a complaint at FERC contending that GSU wrongfully refused trea, and Cajun and JefTerson Davis do not.-o provide Cajun !
customers, and it requested FERC to order GSU to provide the seniceprovide senice to certain industrial

u,

dismissed Cajun's complaint, but the D.C. Circuit reversed FERC's s. On October 26,1989, FERC summarilyto FERC for a hearing.
Cajun's complaint. On June 24,1992,

after a hearing, an ALJ issued an Initial Decisionummary determination and remanded the case
The ALJ found that the parties' contract did not require GSU to provid th, again dismissingCajun's member, Jefferson Davis, had not sought permission from th LPSCe e senice and that

would require GSU to provide the requested transmission senicequestion. If JetTerson Davis secured pennission from the LPSC the ALJ believ d (b
e

to serve the end-use customers in
ut did not decide) that FERC

, e

the ALTs decision, and the matter is pending before FERC
.

. Both Cajun and GSU have filed exceptions to ,

Louisiana alleging that GSU breached its obligations under the parties' Cajun and Jefferson Davis also brought a related action in federalcourt in the Western District of
refusing to provide the transmission senice described above

.
contract and violated the antitrust laws by

requiring GSU to provide the requested senice and unspecified trebl dCajun and Jefferson Davis seek an injunction
.

,

senice.

On November 9,1989, the district court judge denied Cajun's and J ffamages for GSU's refusal to provide the
e

preliminary injunction. '

still pending before FERC.On May 3,1991, thejudge stayed the proceeding pending final resolutie erson Davis' motion for a -'

on of the matters
1

transmission senice charges. Cajun asserts that GSU has iGSU and Cajun are parties to FERC proceedings regarding certain l
ong-standing disputes relating to

GSU asserts that Cajun underpaid its bills, and it seeks an order directiSchedule CTOC, to its bilEngs to Cajun and it seeks an order from FERC dimproperly applied the terms of a rate schedule, Servicerecting' GSU to recompute the bills.
underpayments. On April 10, 1992,

on August 25,1993, recommendations. Both GSU and Cajun have requested rehearing and thFERC issued an order aflirming in part and rng Cajun to pay surcharges to make up theeversing in part an ALTs . ,

the United States Court of Appeals for the Fifth Cie requests are still pending. In addition,-
"

,

previously decided adversely to GSU, and remanded the case to FERC frcuit reversed portions of FERC's order.-
January 13,1994, FERC rejected GSU's proposal to collect an interim surcharge while FERCor further proceedings. On

remand GSU interprets FERC's 1992 order and the Court of Appeals decision to mean that Cajconsiders the court's
approximately 585 million through December 31,1993

. pending request for rehearing of FERC's earlier orders, then GSU estimates that Cajun wo ldIf GSU also prevails on all of the issues raised in its'
. un owes GSU

approximately Sil8 million through December 31,1993.
Cajun prevails on its rehearing request, and if FERC rejects the modifi

u owe GSUIf GSU does not
prevail on its rehearing request, and ,

cations GSU interprets the court of appeals
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to have directdd, then GSU would owe Cajun an ' estimated 5.M million through December 31, 1993. Pending
:FERC's ruling on the May 1992 motions for rehearing, GSU has continued to bill Cajun utilising the historical -
- billing methodology and has booked underpaid transmission charges,- including interest, in the amount c,f $140.8
imillion as of December 31,- 1993. ' This amount is reflected in long-tenn receivables and in other deferred credits, 1

with no effect on net income.

. On December 7,1993, Cajun filed a complaint in the Middle District of Louisiana alleging that GSU failed '
; to provide Cajun an opportunity to constmet certain facilities that allegedly would have reduced its rates under
(Service Schedule CTOC, and Cajun seeks an order compelling the conveyance of cenain facilitics and unspecified
damages. GSU has moved to dismiss the complaint on the basis, among others, that FERC has already addressed
the matter in the proceedings described above.

In May 1990, GSU received a subpoena from the Office of Inspector General - Investigations, United
States Dcpartment of Agriculture, seeking production of documents relating to the construction costs of River .
Bend. Such office is authorized to investigate matters relating to programs of the Department of Agriculture. GSU
has been sued by Cajun with respect to its participation in River Bend with funds made available through

. Department programs administered by the REA. GSU has failed in its efforts to have the REA made a party to the
Cajun litigation. GSU does not know the purpose of such Oflice's investigation, but presently assumes that it
relates to the Cajun civil litigation since the production of documents sought by such Office is similar to that sought

- by Cajun in its action against GSU. However, there can be no assurance given by GSU as to the real purpose of
such Office's investigation. Among other areas of responsibility, such office is authorized to investigate possible
siolations oflaw. GSU believes the subpoena proceeding has been administratively dismissed without prejudice to
the parties.

On December 2,1991, Cajun filed a complaint seeking declaratory and injunctive relief from the U. S.
District Court for the Middle District of Louisiana. The complaint concerns GSU's position that Cajun is in default
with respect to paying its share of cenain expenditures to repair corrosion damage in the service water system, to '

repair a feedwater nozzle crack, and to repair a turbine rotor. Cajun alleges that it has no obligation to pay its
share of such costs and seeks a declaration that it may elect not to participate in the funding of such costs and
enjoining GSU from demanding payment therefor or attempting to implement default provisions in the Operating
Agreement with respect thereto. Cajun alleges that ifit is required to pay its share of such costs it would be forced
to default on other obligations and would be forced to seek reliefin bankruptcy. GSU believes that Cajun is in
default under the provisions of the Operating Agreement. No assurance can be given as to the outcome or timing of
this action brought by Cajun.

On November 25, 1992, Dixie Electric Membership Corporation and Southwest Louisiana Electric
. Membership Corporation, both members of Cajun, filed suit in the U.S. District Court for the Western District of
Louisiana seeking a declaration that the River Bend Joint Ownership Agreement between GSU and Cajun is void
because an allegedly required approval of the LPSC was not obtained. This suit has been transferred from the
Western District to the Middle District, and is being processed in conjunction with the suit described in the
fo!!owing paragraph. GSU believes the suit is without merit.

In June 1989, Cajun filed a civil action against GSU in the U. S. District Court for the Middle District of
Louisiana. Cajun stated in its complaint that the object of the suit is to annul, rescind, terminate, and/or dissolve
the Joint Ownership Participation and Operating Agreement entered into on August 28,1979 (Operating
Agreement), related to River Bend. Cajun alleges fraud and error by GSU, breach ofits fiduciary duties owed to
Cajun, and/or GSU's repudiation, renunciation, abandonment, or dissolution of its core obligations under the
Operating Agreement, as well as the lack or failure of cause and/or consideration for Cajun's performance under the
Operating Agreement. The suit seeks to recover Cajun's alleged $1.6 billion investment in the unit as damages, plus
attorneys' fees, interest, and costs. In March 1992, the district court appointed a mediator to engage m settlement
discussions and to schedule settlement conferences between the parties. Discussions with the mediator began in

. July 1992, however, GSU cannot predict what effect, if any, such discussions will have on the timing or outcome of
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' the casc. A trial without a jury is, set for April .12,1994, on the ponion of the suit by Cajun to rescind the'

. Operating Agreement. GSU believes the suits are without muit and is contesting them sigorously. No assurance
can be given as to the outcome of this litigation. If GSU were ultimately unsuccessful in this litigation and were- >

required to make substantial payments, GSU would probably be unable to make such payments and would
probably have to scck relief from its creditors under the Bankruptcy Code.

Sec Note 12 of GSU's Notes .to Financial Statements, "Entergy Corporation 41SU Merger," for the
accounting treatment of preacquisition contingencies, including a charge resulting from an adverse resolution of the
litigation with Cajun related to River Bend.

'

In July 1992, Cajun notified GSU that it would fund a limited amount of costs related to the fourth
refueling outage at River Bend, completed in September 19924 Cajun has also not funded its share of the' costs
associated with certain additional repairs and improvements at River Bend completed during the refueling outage.
GSU has paid the costs associated with such repairs and improvements without waiving any rights against Cajun.
GSU believes that Cajun is obligated to pay its share of such costs under the terms of the applicable contract.,

!

Cajun has filed a suit seeking a declaration that it does not owe such fimds and seeking injunctive relief against
GSU. GSU is contesting such suit and is reviewing its available legal remedies.

In September 1992, GSU received a letter from Cajun alleging that the operating and maintenance costs for
River Bend are "far in excess of industry averages" and that "it would be imprudent for Cajun to fund these
excessive costs." Cajun further stated that until it is satisfied it would fund a maximum of $700,000per week
under protest for the remainder of 1992. In a December 1992 letter, Cajun stated that it would also withhold ' costs ,

associated with certain additional repairs, of which the majority will be incurred during the next refueling outage,
currently scheduled for April 1994. GSU believes that Cajun's allegations are without merit and is considering its

;

' legal and other remedics available with respect to the underpayments by Cajun. The total resulting from Cajun's
failure to fund repair projects, Cajun's funding limitation on the fourth refueling outage, and the weekly funding
limitation by Cajun was $33.3 million as of December 31,1993, compared with a $28.4 million unfunded balance
as of December 31,1992.

>

During 1994, and for the next several years, it is expected that Cajun's share of River Bend-related costs
will be in the range of S60 million to $70 million per year. Cajun's weak fmancial condition could have a material

.

adverse effect on GSU, including a possible NRC action with respect to the operation of River Bend and a need to!

bear additional costs associated with the co-owned facilities. If GSU were required to fund Cajun's share of costs,
there can be no assurance that such payments could be recovered. Cajun's weak financial condition could also

1

affect the ultimate collectibility of amounts owed to GSU.
*

*

,

Since 1986, GSU had been in litigation with the Southern Company regarding unit power and long-term
power purchase contracts with the Southern Company. GSU entered into a sett!cment agreement dated

;

December 21,1990, which was consummated on November 7,1991, and the settlement obligations were fully
;

satisfied in 1993.

t

In 1986, the PUCT and the LPSC disallowed the panthrough by GSU in its retail rates of the costs of the|.

capacity purchases from the Southem Compan3, which were being incurred by GSU. GSU appealed the actions of
the PUCT and the LPSC disallowing pass-through of Southern Company capacity charges to the appropriate state'

courts The appeal from the LPSC is pending. As part of a settlement of a retail rate case in Texas during the-
fourth quarter of 1993, GSU has discontinued its appeal of the PUCT disallowance. i

r

Following the announcement of the execution of the Reorganization Agreement, a purported class action
complaint was filed on June 9,1992, in the District Court 60th Judicial District in Jefferson County, Texas '

(District Court) against GSU and its directors relating to the then proposed business combination with Entergy
Corporation. On June 11, 1992, two additional purported class action complaints were filed against such

;

defendants in the District Court AJl three of the complaints (the Shareholder Actions) were filed by persons alleged
'

!
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: t$ be shareholders of GSU and seeking declaration ofa class action on behalf of all persons owning common stock
(of GSU)

GSU has executed a Memorandum of Understanding with counsel for the plaintiffs in these suits agreeing
-

in principle to settle such actions subject to execution of an appropriate stipulation of settlement, approval by the
court, and certain other conditions. In the Memorandum, the defendants have denied any actionable acts or
omissions'and state that they have entered into the Memorandum solely to climinate the burden and expense of
further litigation and to facilitate the consummation of the business combination. The Memorandum memorialized

.certain agreements by GSU and Entergy Corporation for the benefit of shareholders principally in the event the
business combination were not consummated, including a covenant to consider reinstitution of dividends on the
common stock of GSU in such event. The business combination was consummated on December 31; 1993,
incident to the settlement, the defendants agreed not to oppose an application for citoineys' fees by plaintiffs'
counsel that do not exceed $500,000 or for an award of expenses not to exceed $50,000. He individual directors .
named as defendants in these complaints are entitled to indemnification pursuant to GSU's' Restated Articles of
incorporation, By-laws, and individual indemnity agreements, provided that the terms and conditions .of the

Lindemnitics are satisfied.

LP&L. For information regarding litigation in connection with an abandoned waste oil recycling plant site - N
in Livingston Parish, Louisiana, in which LP&L and GSU are defendants, see "GSU," above. LP&L does not - :

believe that it was a generator of any material delivered to this facility and is defending vigorously against the
claims in these suits.

Since the mid-1980's, LP&L and the tax authorities of St. Charles Parish, leuisiana (Parish), in which ,

'

Parish Waterford 3 is located, have disputed use taxes paid on nuclear fuel ($4.9 million through 1989) under.
protest by LP&L. LP&L has been successfulin a lawsuit in the Parish with regard to recovering these taxes, plus
interest, and also with regard to Parish lease tax issues pertaining to fuel financing arrangements. On the grounds _

'

of the previous favorable court decisions, LP&L continues to cha!!enge in the courts additional use tax assessments
that it has paid to the Parish and to seek additional interest that LP&L claims it is due. Also, in early procedural' ,

stages are (1) suits by LP&L with regard to the state use tax on nuclear fuel, and (2) LP&L's defense (and i

indemnification, if necessary) of nuclear fuel lessors under LP&L's fuel financing arrangements in the suits filed by ~
the Parish use tax authoritics claiming approximately $64.0 million in lease and use taxes. These matters are
pending.

!

)|
& stem Energy. In connection with an IRS audit of Entergy's- 1988,1989, and 1990 consolidated federal

income tax retums, the IRS is proposing that adjustments be made to the Grand Gulf 2 abandonment loss deduction
claimed on Entergy's 1989 consolidated federalincome tax return. If any such adjustments are necessary, the effect
on System Energy's net income'should be immaterial. Entergy intends to contest the proposed adjustments if .,

fmalized by the IRS. The outcome of such proceedings cannot be predicted at this time. H

)
;
a

'
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EARNINGS RATIOS OFSYSTEM OPERATING COMPANIES AND SYS
!

TEM ENERGY -

'lle System operating companies and System Energy have cal
and ratios of carnings to fixed charges and preferred dhidends pursuant to itculated ratics of carnings to fixed chargesas follows:

em 503 of Regulation S K of the SEC

_

Years Ended December 31.Ratios of Earnings to 1989 1990 1991 1992 1993 _Fixed Charges (a)
AP&L
GSU 2.31 2.16 2.25 2.28 3.ll(h)LP&L l.16

.80(i) 1.56 1.72 1.54MP&L 1.79 2.32 2.40 2.79 3.06NOPSI 1.04(c) 2.42 2.36 2.37 3.79(h)System Energy 1.89 2.73 5.66(g) 2.66 4.68(h)-(f) 2.10 1.74 2.04 1.87

Years Ended December 31.Ratios ofEarnings to _1980 1990 1991
Fixed Charges and 1292 E _-

-

Preferred Dividends (a)(b)(c)AP&L
GSU(d) 1.88 1.81 1.87 1.86 2.54(h)LP&L .66(i) .59(i) 1.19 1.37 1.21MP&L 1.39 1.87 1.95 2.18 2.39NOPSI 1.00(c) 1.93 1.94 1.97 3.08(h)1.62 2.36 4.97(c,) 2.36 4.12(h)(a)

" Earnings" as defined by SEC Regulation S-K represent th
income, (3) investment tax credit adjustments ne aggregate of (1) net income, (2) taxes based on
(whether expensed or capitalized), related amonization and i t- et, and (4) fixed charges. " Fixed Charges" include interestexpenses.

n erest applicable to rentals charged to operating
,

(b)
" Preferred Dividends"'as defined by SEC Regulation S K ar
requirement by one hundred percent (100%) minus the income tax ratee computed by dividing the preferred dhidend

-

(c)
System Energy's Amended and Restated Articles of Incorporation d

.

preferred stock.
o not currently provide for the issuance of

(d)

'' Preferred Dividends" in the case of GSU also include di idv ends on preference stock.
(c)

Earnings for the year ended December 31,1989,
Grand Gulf 1-related costs pursuant to an agreement between MP&Linclude the impa tc of the write-off of $60 million of deferredand the MPSC.~(f)

~

Earnings for the year ended December 31,1989,i

dcficiency for fixed charges was $745.2 million. cancellation and write-off of its investment in Grand Gulf 2 in September 1989o cover fixed charges due to System Energy's
were inadequate t

i

!

. The amount of the coverage
(g)

Earnings for the year ended December 31,1991, include the $90 milli
on effect of the 1991 NOPSI Settlement.-(h)

for AP&L, MP&L, and NOPSI, respectively, related to the chEarnings for the year ended December 31,1993, include approximat l $81
-

ey
million, $52 million, and $18 million

accrual of estimated unbilled revenues. ange in accounting principle to provide for the- (i)
Earnings for the year ended December

31, 1990 for GSU we$60,6 million.
Earnings for the years ended December31,1990 and 1989 werre not adequate to cover fixed charges by

,

$205 million charge for the settlement of a purchased power disputecharges and preferred dividends by $165.1 million and $190 8 millione not adequate to cover fixed ',

.

, respectively. Earnings in 1990 include a
.
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LMDUSTRY SEGMENTS

NOPSI

Narrative De<cription of NOPSI Industry Seements

Electric Service. NOPSI supplied electric service to 190,613 customers as of December 31,199?. During
1993,36% of electric operating revenues was derived from residential sales,40% from commercial sales, 6% from

-industrial sales,15% from sales to governmental and municipal customers, and 3% from sales to public utilities and
odier sources,

Natural Gas Service. NOPSI supplied natural gas senice to 154,251 customers as of December 31,1993.
During 1993, 56% of gas operating revenues was derived from residential sales,18% from commercial sales,9%
from industrial sales, and 17% from sales to governmental and municipal customers. (See " Fuel Supply - Natural

Ty Purchased for Resale." incorporated herein by reference.)

Selected Finnneial Information Reintine to Industry Seements

For selected financial information relating to NOPSI's industry segments, see NOPSPs fmancial statements
and Note 11 of NOPSfs Notes to Finaneir.1 Statements, " Business Segment Information," incorporated herein by
reference.

Emplovees hv Seement

NOPSI's full-time employees by industry segment as of December 31,1993, were as follows:

Electric 568
Natural Gas l_48

Total 2)f6

(For further information with respect to NOPSI's segments, see " Property.")

GSU,

For the year ended December 31,1993,96% of GSUs operating revenues were derived from the electric
utility business. 'Ihe remainder of operating revenues were derived 2% from the steam business and 2% from the
natural gas business. Segment information for GSU is not prosided.

R.

l
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PROPERTY i

Generatine Stations -

The total capability of Entergy 's owned and leased generating stations as of December 31,1993, bycompany, is indicated below.

Owned ami Leased Canability MW(t)
Gas

Turbine
and

Fossil InternalComnany Total Fuel Nuclear Combustion - IIvdro
AP&L 4,367 (2) 2,373 1,694 230 (8) 70GSU 6,420 (2) 5,693 652 (5) 75LP&L -

5,535 (2) 4,441 1,075 (6) 19MP&L --

3,046 (2) 3,035 (4) 11NOPSI
-

-

927 (2) 912 15System Energy 1.028
-

-

.- 1.028 (7)Total System 21323 (3) 16.454 (3)(4) 4.449 350 70

- -

-

(1)
* Owned and Leased Capability" is the dependable load carrying capability of the stations, as demonstrated under
actual operating conditions based on the primary fuel (assuming no curtailments) that cach station was designed toutilize.

(2)
Excludes the capacity of fossil-fueled generating stations placed on extended reserve as follows: AP&L - 506 MW;
GSU - 405 MW; LP&L - 19 MW; MP&L - 73 MW; and NOPSI - 143 MW. Generating stations that are not
expected to be utilized in the near-term to meet load requirements are placed in extended reserve shutdown in
order to minimize operating expenses.

(3)
Excludes nel capability of Entergy Power, which owns 809 MW of fossil-fueled capacity (see " Rate Matters and
Regulation - Rate Matters Eh,glesale Rate Matters - Entergy Powce," above).

(4)
Independence 2, a coal unit operated by AP&L and jointly owned 25% by MP&L (210 MW),31.5% by Entergy
Power (265 MW), and the balance by various municipalitics and a cooperative. The unit was out of service, due toan explosion from August 11,1993 to February 18,1994.

(5)
GSU's nuclear capability represents its 70% ownership interest in River Bend; Cajun owns the remaining 30%undhided interest.

-(6)
LP&L's nuclear capability represents its 90.7% ownership interest and 9.3% leaschold interest in Waterford 3.

(7)
System Energy's capability represents its 90% interest in Grand Gulf 1 (78.5% ownership interest and 11.5%
Icaschold interest). South Mississippi Electric Power Association has the remaining 10% undivided ownership
interest in Grand Gulf 1. Entitlement to System Energy's capacity has been allocated to AP&L LP&L MP&L
and NOPSI pursuant to the Unit Power Sales Agreement. , , ,

(8) includes 188 MW of capacity leased by AP&L through 1999.
,

Representatives of the System regularly review load and capacity projections in order to coordinate and
recommend the location and time ofinstallation of additional generating capacity and ofinterconnections in light of
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the availabil'ity of power, the' location of new loads, and maximum economy to the System Based' on load and -p
6 capability projections, the System has no need to install additional generating capacity until 1999. To delay the

need for new capacity, the System is engaging in conservation and DShi programs, as discussed in " Business of
1 Entergy - Comnetition - Least Cost Planning," above. When new generation resources are needed, the System
plans to meet this need with a variety of sources other than construction of new base load generating capacityc in
the meantime, the System will meet capacity needs by, among other things, removing generating stations from
extended reserve shutdown. Generating stations brought out of extended reserve shutdown during 1993 added

.248 htW to meet operating requirements.

Under the terms of the System Agreement, some of the generating capacity and other power r:. sources are
shared among the System operating companies. Among other things, the System Agreement provides that parties
having generating capacity greater than their load requirements sell such capacity to those parties having
deficiencies in generating capacity and that the purchasers pay to the sellers a charge sufficient to cover certain of

! the sellers' ownership costs, including operating expenses, fixed charges on debt, dividend requirements on preferred
and preference stock, and a fair rate of return on common equity investment. Under the System Agreement, these
charges are based on costs associated with the sellers' steam electric generating units fueled by oil or gas. In
addition, for all energy to be exchanged among the System operating companies under the System Agreement, the
purchasers are required to pay the cost of fuel consumed in generating such energy plus a charge to cover other
associated costs (sec " Rate Matters and Regulation - Rate Matters - Wholesale Rate Matters - System Agreement,"
above, for a discussion of FERC proceedings relating to the System Agreement).

The System's business is subject to seasonal fluctuations with the peak period occurring in the summer
months. Excluding GSU, Entergy 's 1993 peak demand of 12,858 htW occurred on August 19, 1993. The net
System capability at the time of peak was 14,029 MW, which reflects a reduction of the System's total 14,765 MW
of owned and leased capability by net off-system firm sales of 736 MW. The capacity margin at the time of the
peak was approximately 8.4%, not including units placed on extended reserve and capacity owned by Entergy
Power.

t

| GSU's 1993 peak demand of 5,612 MW occurred on August 18,1993. The net GSU capability at the time
'

' of peak was 6,704 MW, which reflects an increase of GSU's total 6,420 MW of owned and leased capability by net
off-system purchases of 284 MW. The capacity margin at the time of the peak was approximately 18.2%, not
including units placed on extended reserve.

. Interconnections

The electric power supply facilitics of Entergy consist principally of steam-clectric production facilities
strategically located with reference to availability of fuel, protection oflocal loads, and other controlling economic -
factors. These are interconnected by a transmission system operating at various voltages up to 500 KV. Generally,
with the exception of Grand Gulf 1, Entergy Power's capacity and a small portion of MP&L's capacity, operating
facilities or interests therein arc owned by the System operating company serving the area in which the facilities are
located. Ilowever, all of the System's generating facilities are centrally dispatched and operated with a view to
realizing the greatest economy. This operation seeks, among other things, the lowest cost sources of energy from
hour to hour. The minimum ofinvestment and the most efficient use of plant are sought to be achieved,'in part, .
through the coordinated scheduling of maintenance, inspection, and overhaul.

The System operating companies have direct interconnections with neighboring utilities including, in
individual cases, Mississippi Power Company, Southwestern Electric Power Company, . Southwest Power

,

Administration, Central Louisiana Electric Company, Inc., Oklahoma Gas and Electric Company, The Empire )
District Electric Company, Union Electric Company, Arkansas Electric Cooperative Corporation, Tennessee Valley )
Authority, Cajun, Sam Rayburn Dam Electric Cooperative, Inc., SRG&T, SRMPA, Associated Electric {
Cooperative, Inc., Municipal Energy Agency of Mississippi, Louisiana Energy and Power Authority, Farmers !

Electric Cooperative, South Mississippi Electric Power Autharity, and the cities of Lafayette, Plaquemine, and New
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Roads, Louisiana.

providing a minor amount of emergency senice only. The System.GSU also has an interconnection agreement with Houston Lighting and Power Company
,

agreements with Alabama Electric Cooperative, Big Rivers Ele t ioperating companies also have interchange
Cooperative, Inc., Sam Raybum G&T Electric Cooperative Incc r c Cooperative, Northeast Texas Electric

the City ofSpringfield, hiissouri, and East Kentucky Electri CLight Company, Jacksonville Electric Authority, Oglethorpe Power C., Florida Power Corporation, Florida Power &
,

ooperative, the City of Lafayette, Louisiana,c ooperative.

is to ensure the reliability and adequacy of the electric bulkThe System operating companies are members of the Southwest Powe Pool, the primary purpose of which
r

States. The Southwest Power Pool is a member of the North Apower supply in the southwest region of the United'[

LP&L, hip &L, and NOPSI are also members of the Western Systmerican Electric Reliability Council.
'

AP&L,ems Power Pool.Gas Pronerty

limits of the City of New Orleans through a total of 1422 milAs of December 31,1993, NOPSI distributed and transported natur la gas for distribution solely within the
transmission lines. NOPSI receives deliveries of natural gas for distribution purposes at 14 separate locationses of gas distribution mains and 32 niiles of gas

,

delivery points, two are principally served by interstate suppliincluding deliveries from United Gas Pipe Line Company-(United)at six of these locations. - Of the remaining
,

suppliers.

ers and the remaining are served by intrastate

As of December 31,1993, the gas propeny of GSU was not materi l t
, ,

( ,

a o GSU.Titles
i

i
.

The System's generating stations are generally located on landsL

of the transmission and distribution lines of the System operating cowned in fee simple. The greater portion
private owners pursuant to casements or on public highways and tompanies has been constmeted over lands of;

rights of each company in the realty on which its properties are ls reets pursuant to appropriate permits.
t

use in the conduct ofits business. hiinor defects and irregulariti ocated are considered by it to be adequate for its.The

character exist, but such defects and irregularities do not mate i lles customarily found in properties oflike size and -thereby.

necessary, perfect or secure titles to, or casements or senitudes onThe System operating companies generally have the right of e ir a y impair the use of the propenies 'affected -
,

'

m nent domain whereby they may, ifutihty operations.
, privately-held lands used or to be used in their

'

.

subject to the lien of the mortgage and deed of tmst securing the firstSubstantially all the physical properties owned by each System operating company and System Energy are
Creek generating station is owned by GSG&T, Inc., and is not subject tmortgage bonds of such company. The Lewis
first mongage bonds of GSU, but is leased and operated by GSUo the lien of the GSU mongage securing the
subject to the liens of second mortgages securing other obligatio. In the case of LP&L, certain properties are 'i

substantially all of their properties and assets are subject to the secondns of LP&L. In the case of hip &L and NOPSI,'

refunding mortgage bond indentures.
mortgage lien of their respective general and

t

6

5

'

| 1

h

i i
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FUEL SUPPLY

The following tabulation shows the percentages of natural gas, fuel oil, nuclear fuel, and coal used in
generation, excluding that of Entergy Power, during the past three years. It also shows the average fuel cost per
KWH generated by each type of fuel during that period. The balance of generation, which was immaterial, was
provided by hydroc!cctric power.

ENTFRGY EXCLUDING CSU

Natural Gai Fuel Oil Nuclear Fuel Coal
% Cents % Cents % Cents % Cents
of per of per of Per of Per

' Vea r Gen IGVII Cen IOVII Gen KTVII Gen hTVII
.1993 27 2.70 7 2.10 51 .58 15 1.91
1992 32 1.99 - - 49 .67 18 1.90
1991 31 1.64 - - 50 .79 18 1.76

CSU
Natural Gas Fuel Oil Nuclear Fuel Coal

% Cents % Cents % Cents % Cents
of Per of Per of Per of Per

Year Cen KTVII Gen IGVII Gen hTVII Gen KWII
1993 69 2.44 - - 14 1.19 17 1.77
1992 76 2.01 - - 8 1.64 16 1.68
1991 66 1.79 - - 19 1.24 15 2.08

The following tabulation shows the percentages of generation by fuel type used in generation, excluding
that of Entergy Power, for 1993 (actual) and 1994 (projected).

Natu ral G as Fuel Oil Nuclear Coal
1993 1994 1993 1994 1993 1994 1993 1994

System (a) 27% 36 % 7% 3% 51 % 38 % 15 % 23 %
AP&L 7 1 - - 60 48 33 51
GSU 69 59 - - 14 21 17 20-
LP&L 52 62 1 - 47 38 - -

MP&L 24 39 52 27 - - 24 34
NOPSI 92 100 8 - - - - -

Sptem Energy - - - - 100(b) 100(b) - -

,

(a) The Syst m's 1993 actual generation by fuel type excludes GSU; 1994 estimated generation by fuel type
includes GSU.

(b) Capacity and energy from System Energy's interest in Grand Gulf 1 is allocated as follows: AP/ M 6;
LP&L - 14%; MP&L - 33%; and NOPSI - 17%.

i

Natural Gas

The System operating companies have various long-term gas contracts that will satisfy a significant
percentage of each operating company's needs; however, such contracts typically require the operating companies to
purchase less than half of their annual gas requirements under such contracts. Additional gas requirements ' re -a

satisfied under less expensive short-term contracts and spot-market purchases. In November 1992, GSU entered
-into'n transportation service agreement with a gas supplier that obligates such supplier to provide.GSU with
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'

Ocxibic natural gas swing senice to certain generating t
.

' storage facility.

s ations by using such supplier's pipeline and salt dome gas '
.

Many factors influence the availability and price

_ is closely tied to the severity of the weather conditions in the regionwellhead deliverability, storage and pipeline capacity, and the demand reof natural gas supplies for power plants including
,

quirements of the end users. This demand
of natural gas are ex,pected to be adeq~ ate in 1994 sources (i.e. fuel oil coal, purchased power, etc.) will affect the d . Furthermore, pricing relative to other energy

. emand for natural gas for powcr plants. Suppliesu

Pursuant to FERC and state regulations, gas supplies m
shortage. To the extent natural gas supplies may be disrupted th Say be interrupted to power plants during periods ofsources ofenergy such as fuel oil. i

e ystem operating companies will use alternate
,

.

!faal
,

Generating Station and the Independence Steam Electric St tiAP&L has long-term contracts for the supply of low sulf-

ur coal for the White Bluff Steam Electric
t

White Bluff Station is supplied under a contract from a min ia on (which is owned 25% by MP&L). Coal for the -for the delivery of sufEcient coal to operate the Whit
e Bluff Station through approximately 2002e n the State of Wyoming. The coal contract prosides!

Independence Station is also supplied under a contract f
this contract is expected to meet the requirements

'

. Coal for the
of the Independence Station through at least 2014 rom a mine in the State of Wyoming. Coal supplied undcontract for a supply oflow-sulfur Wyoming coal for Nelson U it 6 er

requirements at Nelson Dit 6 through 2004. Cajun has ad i d GS, which should be sufEcient to satisfy the fuel. GSU has an

adequate supply of coal tntil 1997 for the operation of Big C jU that it has contracts that should provide an -
v se

which GSU owns 42%).
a un 2, Unit 3 (which is operated by Cajun and of

Nucienr Fuel
'

produce a concentrate, the conversion of uranium concentrate tGenerally, the supply of fuel for nuclear generating units in
.

volves the mining and m' illing of uranium ore tofabrication of the nuclear fuel assemblics, and disposal of tho uranium hexafluoride gas, enrichment of that gase spent fuel.

System Energy's nuc! car units and for maintaining invento iSystem Fuels is responsible for contracts to acquire nuclear f l
,

3

ue to be used in AP&L's, LP&L's, and
processing. Each of these companies is currently responsible fr es of such materials during the various stages offuel and for purchasing the required enriched uranium hexafl

;

or contracting for the fabrication ofits own nuclearfor GSU's River Bend plant are covered by contracts mad b GSuoride from System Fuels. Currently, the requirementsey U.

borrow up to 545 million to fmance its nuclear materi lOn October 3,1989, System Fuels entered into a revohin
,

t

a s and services inventory.g credit agreement with banks permitting it to- System Fuels should default in its obligations thereunder S. Energy agreed to purchase from System Fuels the nuclear materials and ser iAP&L, LP&L, and System
. v ces financed unde r the agreement if

be obligated to purchase one-third of the nuclear materialagreed upon among the parties. In the absence of such agreeu:h purchases would be allocated b , sed on percentages
s and services. ment, AP&L, LP&L, and Systun Energy would each.

%

E

P

!

y
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? Based upon the planned fuel cycles for the System's nuclear units, the following tabulation shows the years
= through which existing contracts and inventory will provide materials and senices:

,

.

Acquisition ' !

Ofor
Conversion Spent

Uranium to Uranium . Enrich- Fabri- Fuel
Concentrate . Hexafluoride -ment (3) cation Disposal

ANO1 (1)- (1) 1995 1997 (4)
ANO 2 (1) (1) 1995 1994 (4)
River Bend '(2) (2) 2000 1995 (4)
Waterford3 (1) (1) 1995 1999 (4)
Grand Gulf 1 (1) (1) 1995 1995 '(4)

t E

-.

(1) Current contracts will provide these materials and senices through termination dates ranging from
1994-1997. Additional materials and senices required beyond these dates are estimated to be available for '

the foreseeable future. '

.(2) Current GSU contracts will provide a significant percentage of these materials and senices for River Bend
through 1995.

(3) Enrichment senices for ANO 1, ANO 2, Waterford 3, and Grand Gulf I are provided by a System Fuels
contract with the United States Enrichment Corpor stien (USEC). The contract has been terminated after -

1995 to permit flexibility on future pricing and terms that could be obtained. Enrichment senices for River '

Bend are provided by a GSU contract with USEC that may be partially terminated after 1998 and fully i

terminated after 2000. (See " Rate Matters and Regulation - Regulation - Reculation of the Nuclear Power
Industry - Decommissioning," above for information on annual contributions to a federal decontamination
and decommissioning fund required by the Energy Act to be made by AP&L, GSU, LP&L, and System
Energy as a result of their enrichment contracts with DOE.)

(4) He Nuclear Waste Policy Act of 1982 provides for the disposal of spent nuclear fuel or high level waste .
'

by the DOE. Under this Act, the DOE was to begin accepting spent fuel in 1998 and to continue until the
disposal of all spent fuel from reactor sites has been accomplished In November 1989, the DOE indicated
that the repository program will be delayed. Current on-site spent fuel storage capacity at ANO, River
Bend, Waterford 3, and Grand Gulf 1 is estimated to be sufficient to store fuel from normal operations
until 1995, 2003, 2000, and 2004, respectively. It is expected that any additional storage capacity
required, due to delay of the DOE repository program, will have to be provided by the affected companies
(see " Rate Matters and Regulation - Regulation - Reculation of the Nuclear Power Industry - Spert Fuel
and Other High-Level Radioactive Waste " above).

The System will require additional arrangements for segments of the nuclear fuel cycle beyond the dates
shown above. Except as noted above, Entergy cannot predict the ultimate availability or cost of such arrangements
at this time. I

AP&L, GSU, LP&L, and System Energy currently have nuclear fuel leasing arrangements that provide . ,

that AP&L, GSU, LP&L, and System Energy may lease up to S125 million, 5105 million, S95 million, and
'

5105 million of nuclear fuel, respectively. As of December 31,1993, the unrecovered cost base of AP&L's, GSU's,
LP&L's, and System Energy's nuclear fuel leases amounted to approximately S93.6 million, $96.5 million,

. 561.3 million, and $79.7 million, respectively. Each lessor finances its acquisition and ownership of nuc! car fuel
under a credit agreement and through the issuance of intermediate-term notes. The credit agreements, which were'
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.

;

. years, with the exception of GSU, which has an initial term of three years, These agreements are subject to annualentered into by AP&L in 1988, by LP&L and System Energy in 1989, and GSU in 1993, had initial terms of five
renewal with, in LP&L's and GSU's case, the consent of the lenders Tne credit agreements fj

February 1997, respectively. System Energy have all been extended and now have termination dates of December 1996 Jor AP&L, LP&L, and

termination 'date of December 1996. The intermediate-term notes have varyingThe credit agreement for GSU was entered into in December 1993 and has a
, anuary 1997,~ and 'i

'

lessor, based on the particular lessee's nuclear fuct requirements. If extensions or attemati1999. It is expected that the credit agreements will be extended, or altemative financing will bmaturities through January 31,
'

e secured by each
i

arranged, the particular lessee must purchase sufTicient nuclear fuel to allow the lessor to retire such bve financing cannot be'
i

orrowings.
{Nnturni Gas Purchased for Resnie

three intrastate pipelines. Presently, NOPSI's primary suppliers of natural a fNOPSI has several suppliers ofnatural gas for resale. Its system is interconnected with three i t
.

n erstate and [

United and receives this senice subject to FERC-approved rates pursuant to a certificatpipeline, and Bridgeline and Pontchartrain. intrastate pipelines. NOPSI has a firm gas purchase cont
'

g s or resale are United, an interstate -

ract with

when economically attractive. In recent years, natural gas deliveries have been subject priNOPSI also has . firm contracts with its two intrastate suppliers and also makes interruptibl
e granted by FERC.

i

e spot market purchases

curtailments. However, NOPSI has experienced no such curtailments.marily to weather-related
[
t

In April 1992, FERC issued Order No. 636, which mandated interstate pipeline rest

although transportation service can be provided in lieu of the former sale -As a result in the f trequires interstate pipelines to cease selling gas to local distnbution customers at the city gate i t
ructuring. The order '

-

n erconnection ',
substitute sources upstream of the United system for its current gas supply from Unitedu ure, NOPSI must

.

,

purchases from independent intrastate or interstate supply aggregators and/or from intrastate pipeliNOPSI is considering
.

.

manner consistent with its economic and supply reliability objectives. ne sources in a

United system, NOPSI would have received a portion of the available gas supply froPrior to the effectiveness of Order No. 636, discussed above, in the event of a natural g
.

as shortage on the '

suppliers. After Order No. 636 mandated restructuring (October 31,1993)m United and its other

NOPSI's suppliers failed to perfomi their obligations to deliver gas under their supplycurtailments of supply could occur if,

United could curtail transportation capacity only in the event of pipeline system constraintsagreements with NOPSL

be any intermptions in natural gas deliveries to its customers. supply of natural gas, and absent extreme weather related curtailments, NOPSI does not anticip t 'th t h
1

. Based on the current
;

ae a t ere will

GSU purchases natural gas for resale from a single interstate supplier. Abandonment of service by thepresent supplier would be subject to abandonment proceedings by FERC.
- Research

i

EPRI conducts a broad range of research in major technical fields related to the electric utilitAP&L, GSU, LP&L, MP&L, and NOPSI are members of the Electric Power Research Institute (EPRI).
participates in various EPRI projects, based on its needs and availabic resourcesy industry. Entergy
the System, including GSU, contributed approximately $12 million 516 millio. During 1991,1992, and 1993,
the various research programs in which Entergy was involved -

.

n, and $17 million, respectively, for
,

1

' Item 2. Properties

Refer to item 1. " Business - Property," incorporated herein by reference for information r
;

properties of the registrants. ;
egarding the,
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Item 3. Lecal Proceedinct

Refer to item 1. '' Business - Rate Matters and Regulation," incorporated herein by reference, for details of

the registrants' material rate proceedings and other regulatory proceedings and litigation that are pending or that ;
*

terminated in the fourth quarter of 1993.

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

A consent in lieu of a special meeting of common stockholders of Entergy-GSU Holdings, Inc. (Holdings)
was executed on December 30,1993, pursuant to a Delaware statute that permits such a procedure. The consent
was signed on behalf of Entergy Corporation and GSU, which at that time owned all of the outstanding common
stock of Holdings. The common stockholders acted to: (1) increase the number of directors from 2 to 18 upon the |

occurrence of the combination of Entergy Corporation and GSU, such expanded board to consist of Edwin I

Lupberger and Joseph Donnelly, who continued as directors, and the following new directors: W. Frank Blount; ;

John A. Cooper, Jr.; Brooke H. Dnncan; Lucie J. Fjeldstad; Kancaster Hodges, Jr.; Robert v.d. Luft; Adm. |
Kinnaird R. McKee; Paul W. Murrill; James R. Nichols; Eugene H. Owen; John N. Palmer, Sr.; Robert D. Pugh; 1

H. Duke Shackciford; Wm. ClitTord Smith; Bismark A. Steinhagen; and Dr. Walter Washington; (2) approve the |
'

terms and provisions of certain agreements related to such combination; (3) approve the actions of the officers in
connection with those agreements and the transactions contemplated thereby; (4) approve the assumption and ;

adoption by Holdings of certain benefit plans of Entergy Corporation; and (5) approve the taking of actions to issue
stock with respect to such plans, including the listing of Holdings' common stock on the New York, Pacific, and
Midwest Stock Exchanges and the filing of registration statements with the Securities and Exchange Commission.
After the consummation of the transactions involved in the combination, the name of Holdings was changed to

Entergy Corporation. On January 22, 1994, Mr.- Donnelly resigned from the position of director of Entergy
Corporation.
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. _ _ _ _ _ -- - _



-

" PART 11
,

item 5. Market for Recistrants' Common Eouity and Related Stockholder Matters

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

The high and low prices for each quarterly period in 1993 and 1992, were as follows:

1993 1992
1.1,,iqh Low J,ligh Lowf

(In Dollars)First 36 1/2 32 1/2 29 5/8 27 1/8Second 38 1/4 33 1/4 28 1/2 26 1/8
-

Third 39 7/8 36 1/4 31 7/8 28 1/4
,

Fourth 39 1/4 35 1/8 33 5/8 30 1/2

Four consecutive quarterly cash dividends on common stock were paid to stockholders of Entergy
Corpor. tion in each of 1993 and 1992. In 1993, dividends of 40 cents per share were paid in each of the first three
quarters and dividende of 45 cents per share were paid in the last quarter. Dividends of 35 cents per share were
paid in each of the first three quarters of 1992, and dividends of 40 cents per share were paid in the last quarter of1992.

As of February 24,1994, there were 63,779 stockholders of record of Entergy Corporation.

For information with respect to Entergy Corporation's future ability to pay dividends, refer to Note 7 of
Entergy Corporation and Subsidiaries' Notes to Consolidated Financial Statements, " Dividend Restrictions,"
incorporated herein by reference.

In addition to the restrictions described in Note 7, the Holding Company Act
provides that, without approval of the SEC, the unrestricted, undistributed retained camings of any Entergy
Corporation subsidiary are not availabic for. distribution to Entergy Corporation's common stockholders until such
camings are made available to Entergy Corporation through the declaration of dividends by such subsidiaries.

i

AP&L. GSU, LP&L. MP&L. NOPSI, and System Energy. There is no market for the common stock of
System Energy and the System operating companies, all of which is owed by Entergy Corporation.Prior to
December 31, 1993, GSU's common stock was publicly held. Effective with the Merger, all shares of GSU
common stock were acquired by Entergy Corporation. No cash dividends on common stock were paid by GSU to
its stockholders in 1992-1993.

Cash dividends on common stock paid by AP&L, LP&L, MP&L, NOPSI, and -
System Energy to Entergy Corporation during 1993 and 1992, were as follows:

1993 1992'
(In Millions)

AP&L
5156.3 $75.0LP&L

167.6 174.6MP&L
85.8 68.4NOPSI
43,9 32.2System Energy

233.1 137.7

For information with respect to restrictions that limit the ability of System Energy and the System operating
,

companics to pay dividends, and for information with respect to dividends paid to Entergy Corporation by its| subsidiatics subsequent to December
31, 1993, refer respectively, to Note 6 of System Energy's and Note 7'of
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AP&L's, GSU s, LP&L's, MP&L's, and NOPS!'s Notes to Financial Statements. " Dividend Restrictions,"
incorporated herein by reference.

Item 6. Selected Financial Data

Entergy Cor/> oration. Refer to information under the heading "Entergy Corporation and Subsidiaries
Selected Financial Data - Five-Year Comparison," which information is incorporated herein by reference.

AP&L. Refer to infomiation under the heading " Arkansas Power & Light Company Selected Financial
Data - Five-Year Comparison," which information is incorporated herein by reference.

GSU. Refer to information under the heading " Gulf States Utilities Company Selected Financial Data -
Five-Year Comparison " which information is incorporated herein by reference.

LPdL. Refer to information under the heading " Louisiana Power & Light Company Selected Financial
Data - Five-Year Comparison," which information is incorporated herein by reference.

MP&L. Refer to information under the heading " Mississippi Power & Light Company Selected Financial
Data - Five-Year Comparison," which information is incorporated herein by reference.

NOPSL Refer to information under the heading "New Orleans Public Senice Inc. Selected Financial Data
- Five-Year Comparison," which information is incorporated herein by reference.

System Energt Refer to information under the heading " System Energy Resources, Inc. Selected Financial I

Data - Five-Year Comparison," which information is incorporated herein by reference. I

Item 7. Manacement's Discussion and Analvsis of Financial Condition and Results of Operations

Entergy Corporation. Refer to information under the heading "ENTERGY CORPORATION AND
SUBSIDIARIES MANAGEMENTS FINANCIAL DISCUSSION AND ANALYSIS," which information is
incorporated herein by reference.

AP&L Refer to information under the heading " ARKANSAS POWER & LIGIIT COMPANY
MANAGEMENTS FINANCIAL DISCUSSION AND ANALYSIS," which information is incorporated herein by

reference.

JSU. Refer to information under the heading " GULF STATES UTILITIES COMPANY
MANAGEMENTS FINANCIAL DISCUSSION AND ANALYSISf which information is incorporated herein by

Icference.

LP&L Refer to information under the heading " LOUISIANA POWER & LIGHT COMPANY
MANAGEMENTS FINANCIAL DISCUSSION AND ANALYSIS," which information is incorporated herein by

reference.

MP&L Refer to information under the heading "MISSISSIPP! POWER & LIGHT COMPANY
MANAGEMENTS FINANCIAL DISCUSSION AND ANALYSIS," which information is incorporated herein by
rCfCrCnCC.
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ENTERGY CORPORATION AND SUBSIDIARIES

DEFINITIONS

' Certain abbreviations or acronyms used in the Financial Statements, Notes to Financial Statements, and
Management's Financial Discussion and Analysis are defined below:

Abbreviation or Acronym Term

AFUDC Allowance for Funds Used During Construction

ANO Arkansas Nuclear One Steam Electric Generating Station

ANO 2 Unit No. 2 of ANO

AP&L Arkansas Power & Light Company

APSC Arkansas Public Senice Commission

Council Council of the City of New Orleans, Louisiana

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

Entergy Enterprises Entergy Enterprises, Inc. (formerly 'Electec, Inc.)

Entergy Operations Entergy Operations, Inc., a subsidiary of Entergy Corporation that has
operating responsibility for Grand Gulf 1, Waterford 3, A'NO, and River Bend

Entergy Power Entergy Power, Inc., a subsidiary of Entergy Corporation that markets
capacity and energy for resale from certain generating facilitics to other
parties, principally non-affiliates

FERC Federal Energy Regulatory Commission

G&R Bonds General and Refunding Mortgage Bonds issued. and issuable by MP&L and
NOPSI

Grand Gulf 1 Unit No.1 of the Grand Gulf Steam Electric Generating Station

Grand Gulf 2 Unit No. 2 of the Grand Gulf Ste'.an Electric Generating Station

GSU Gulf States Utilities Company (including wholly owned subsidiaries - Varibus
Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., and Southern Gulf
Railway Company)

,

KWH Kilowatt-Hour (s)

LP&L Louisiana Power & Light Company ;

LPSC Louisiana Public Senice Commission
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~ ENTERGY CORPORATION AND SUBSIDIARIES
DEFINITIONS -(Concluded)

Abbreviation or Acronvnyb
Merger ~ Term

GSU became a subsidiary of Entergy Corporation and EThe combination transaction, consummated on Decembe 31 1r 993, by which
became a Delaware corporation

,

ntergy Corporation
MP&L

Mississippi Power & Light Company
MPSC

Mississippi Public Service Commission
1991 NOPSI Setticment

Agreement, retroactive to October 4,1991 among NOPSI
Alliance for Affordable Energy, Inc., and others that settl d, the Council, the

,

Gulf 1 prudenct

(including the Determinations and Order referred tissues and pending litigation related to the resol i
e certain Grand

i
ut on

Council on Februaiy 4,1988, disallowing NOPSI's recoo therein) adopted by the
''

ofpreviously deferred Grand Gulf 1-related costsvery of $135 million
NOPSI -

New Orleans Public Service Inc.
PUCT

Public Utility Commission ofTexas
Rate Cap

for the Louisiana retailjurisdiction, and the level in eff tHe level of GSU's retail electric base rates in effect at December 31,1993,

Cities Rate Scttlement for the Texas retail jurisdictionec prior to the Texas

exceeded for the five years following December 31 1993
t

, that may not be
. River Bend ,

River Bend Steam Electric Generating Station (nuclear) owSEC
ned 70% by GSU,

Securities and Exchange Commission
SFAS e

Accounting Standards BoardStatement of Financial Accounting Standards promulgated by the Financial
SFAS 106

SFAS No.106, " Employers' Accounting for Postretireme t BThan Pensions"
enefits Othern

SFAS 109 -

SFAS No,109, " Accounting for Income Taxes"
System Agreement

Agreement, effective January 1,1983, as amended
operating companies relating to the sharing of generating ca, among the System
power resources pacity and other

System Energy

System Energy Resources, Inc.
System Fuels ,

System Fuels, Inc.

. System operating companies

AP&L, GSU, LP&L, MP&L, and NOPSI, collectively
System or Entergy

Entergy Corporation and its various direct and indirect sub idi i
t

| Waterford 3 s ar es

Unit No. 3 of the Waterford Steam Electric Generating Station
'
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REPORT OF MANAGEMENT.

.

The management of Entergy Corporation has prepared and is responsible for the financial statements and
related financial infomution included herein. The financial statements are based on generally accepted accounting

principles. Financial information included elsewhere in this report is consistent with the financial statements.

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

-

The independent public accountants provide an objective assessment of the degree to which management
meets its responsibility for faimess of financial reporting. They regularly evaluate the system ofinternal accounting
controls and perform such tests and other procedures as they deem necessary to reach and express an opinion on the
faimess 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.

EDWIN LUPBERGER GERALD D. MCINVALE
. Chairman and Chief Executive Officer Senior Vice President and

Chief Financial Ofiicer

.

'J

|

|

1

|
|

|
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ENTERGY CORPORATION AND SUBSIDIARIES<

AUDIT COMMITTEE CIIAIRMAN'S LETTER
,

The Entergy Corporation Board of Directors' Audit Committec is comprised of five directors, who are not
officers of Entergy Corporation: H. Duke Shackelford (Chairman), Brooke II. Duncan, Kaneaster Hodges, Jr., John
N. Palmer, Sr., and Bismark A. Steinhagen (as of December 31,1993).
1993. The committee held four meetings during

'

The Audit Committee oversees Entergy Corporation's financial reporting process on behalf of Entergy
Corporation's Board of Directors. In fulfilling its responsibility, the committee recommended to the board, subject!

to stockholder approval, the selection of Entergy Corporation's independent public accountants
(Deloitte & Touche). Also, the committee oversees and coordinates the activities and policies of the subsidiarycompanies' audit committees.

Thc Audit Committee discussed with Entergy's internal auditors and the independent public accountants the.

overall scope and specific plans for their respective audits, as well as Entergy Corporation's consolidated financial
statements and the adequacy of Entergy Corporation's intemal controls. The committee met, together and
separately, with Entergy's intemal auditors and independent public accountants, without management present, to
discuss the results of their audits, their evaluation of Entergy Corporation's internal controls, and the overall quality
of Entergy Corporation's financial reporting.

private communication between the cornmittee and the internal auditors or independent public accountants.The meetings also were designed to facilitate and encourage any

H. DUKE SHACKELFORD '

Chairman, Audit Committec

,

i

l
i

|

t

i

!
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LTo the Shareholders and the Board of Directors of ~
s Entergy Corporation i

, . .

We hawe audited the accompanying consolidated balance sheets of Entergy Corporation and subsidiaries as
of December 31,1993 and 1992, and the related statements of consolidated income, retained carnings and paid-in

- capi.tal, and cash flows for cach of the three years in the period ended December 31, 1993. Rese financial
statements are the responsibility of the Corporation's management. Our responsibility is to express an opinion on ]
these fmancial statements based on our audits. We did not audit the fmancial statements of Gulf States Utilities -j

: Company (a consolidated subsidiary acquired on December 31,1993),'. which statements reflect total assets
-constituting 31% of consolidated total assets at December 31, 1993. Rose statements were audited by other ;

auditors;whose report (which included explanatory paragraphs regcrding the uncertainties discussed in the fourth
and fifth paragraphs below) has been furnished to us, and our opinion, insofar as it relates to the amounts included
for Gulf States Utilities Company, is based solely on the report of such other auditors. )

We conducted or audits in accordance with generally accepted auditing standards. Rose standards
' require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements

L are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
' . and disclosures in the financial statements. An audit also includes assessing the accounting principles used and

significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits and the report of the other auditors provide a reasonable basis for our opinion.

In our opinion, based on our audits and the report of the other auditors, such consolidated financial
statements present fairly, in all material respects, the financial position of Entergy Corporation and subsidiaries at

| December 31,1993 and 1992, and the results of their operations and their cash flows for each of the three years in
the period ended December 31,1993 in conformity with generally accepted accounting principles. :

Ec Corporation acquired a 70% interest in River Bend Unit I Nuclear Generating Plant (River Bend)
'

| through its acquisition of Gulf States Utilities Company on December 31,1993. As discussed in Note 2 to the .
consolidated financial statements, the net amount of capitalized costs for River Bend exceed those costs currently-

' being recovered through rates. At December 31,1993, approximately S747 million is not currently being recovered

| through rates. If current regulatory and court orders are not modified, a write-off of all or a portion of such costs j
'

| may be required. Additionally, as discussed in Note 2 to the consolidated financial statements, other rate-related.
contingencies exist which may result in a refund of revenues previously collected. He extent of such write-off of
capitalized River Bend costs or refund of revenues previously collected, if any, will not be determined until

|: appropriate rate proceedings and court appeals have been concluded. Accordingly, the accompanying consolidated
L fmancial statements do not include any adjustments that might result from the outcome of these uncertaintics.

1
As discussed in Note 8 to the consolidated financial statements, civil actions have been initiated against )

Gulf States Utilities Company to, among other things, recover the co-owner's investment in River Bend and to annul
the related joint ownership participation and operating agreement. He ultimate outcome of these proceedings,
including their impact on Gulf States Utilities Company, cannot presently be determined. Accordingly, the

,

L accompanying consolidated financial statements do not include any adjustments that might result from the outcome
of this uncertainty.

1

As discussed in Note I to the consolidated financial statements, certain of the Corporation's subsidiaries I

changed their method of accounting for revenues in 1993 and, as discussed in Notes 3 and 10 to the consolidated j
financial statements, in 1993 the Corporation changed its methods of accounting for income taxes and j
postrctirement benefits other than pensions, respectively.

DELOIITE & TOUCHE
New Orleans, Louisiana

i February 11,1994
1

1
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ENTERGY CORPORATION AND SUBSIDIARIES -
CONSOLIDATED BALANCE SIIEETS

ASSETS
,

December 31,
~

1993 1992
Utility Plant (Note 1): (in Thousands)
Electric

Plant acquisition adjustment - GSU (Note 11) S20,848,844 S13,765,029
Electric plant under leases (Note 9). 380,117-

-

Property under capital leases - clectric 663,024 662,400 *

Natural gas - 175,276 100,945
Steam products 156,452 110,399
Construction work in progress

.

75,689
-

Nuclear fuel under capital leases (Note 9) 533,112 -309,552
Nuclear fuel 329,433 233,616

Total 17,763 20,683
.

Less - accumulated depreciation and amortization 23,179,707 !5,202,624
Utility plant - net 7.157,981 4.462,693

Other Property and Investments:
16.021,726_ 10,739,931

Decommissioning trust funds
Other 172,960 127,323-

Total 183,597 76,558
356,557 203,881

Currcnt Asscts:

Cash and cash equivalents (Note 1):

_

,

Cash

Temporary cash investments - at cost, which 27,345 6,9 75
approximates market

Total cash and cash equivalents - $36,404 372,817
Other temporary investments - at cost, which 563,749 379,792
approximates market

Special deposits - 17,012 *

Notes receivable 36,612 18,739
Accounts receivable: 17,710 19,778

>
'

Customer (Icss allow ance for doubtful accounts of
$8.8 million in 1993 and $6.2 million in 1992)Other 315,796- 194,980

Accrued unbilled revenues (Note 1)
81,931 43,006 ~

Fuct inventory - at average cost and LIFO 257,321 57,716
hiatcrials and supplies - at average cost 110,204 85,595

Rate deferrals (Note 2) . 360,353 287,407
Prepayments and other 333,311. 186,391

Total 98,144 74,168
2.175,131 1,364,584_

-i

Deferred Debits and Other Assets:
Rate deferrals (Note 2)
SFAS 109 regulatory asset - net (Note 3) 1,876,051 1,485,598
Long-term receivables 1,385,824

-

Unamortized loss on reacquired debt 228,030 15,739
Other 210,698 91,825

Total 622,680 .337.979_
_

4,323,283
TOTAL _

1,931,14]

Sec Netes to Consolidated Financial Statements.
_ $22,876,697 S14,239,537

_
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ENTERGY CORPORATION AND SUllSIDIARIES
CONSOLIDATED BALANCE SilEETS
CAPITALIZATION AND LIABILITIES l

Decemher 31. I
1993 1992 J

(In Thousands) i

Capitali/ation: |
Common stock, S.01 par value in 1993 and 55 par value j

in 1992: authorized 500,000,000 shares; issued and '

_

outstanding 231,219,737 shares in 1993; issued I
'

175,137,392 shares in 1992 (Note 5) $2,312 $875,687
Paid-in capital 4,223,682 1,327,589 i

Retained carnings (Note 7) 2,310,082 2,062,188
Less - treasury stock (1,943 shares in 1992) (Note 5) - 54

Total common shareholders' equity 6,536,076 4,265,410

Subsidiary's preference stock (Note 5) 150,000 -

Subsidiaries' preferred stock (Note 5):
Without sinking fund 550,955 414,511 ;

With sinking fund 349,053 304,049
Long-term debt (Notes 6 and 9) 7,355,962 5,149,344

Total 14,942,046 10.133,314

Other Noncurrent Liabilitics:
Obligations under capital leases (Note 9) 322,867 177,112 '

Other (Note 8) 270,318 140,292

Total 593,185 317,404 |

|
Current Liabilit:cs:

,

Cunently maturing long-term debt (Note 6) 322,010 133,805

Notes payable (Note 4) 43,667 667
Accounts payable 413,727 313,054

''
Customer deposits 127,524 100,496
Taxes accmed 118,267 128,172

Accumulated deferred income taxes (Note 3) 44,637 43,265

Interest accrued 210,894 152,136

Dividends declared 13,404 15,172

Gas contract settlements -liability to customers 55,998-

Deferred revenue - gas supplierjudgment proceeds 14,632 42,256

Dcferred fuel cost 4,528 16,128

Obligations under capital leases (Note 9) 194,015 157,448

Other 240,471 90.149 I

Total 1,747,776 1,248 746 ]
'

Deferred Credits:

Accumulated deferred income taxes (Note 3) 3,858,337 1,612,947

Accumulated deferred investment tax credits (Note 3) 793,375 553,506
Deferred revenue - gas so >plierjudgment proceeds - 14,846

Odier 941,978 358.774 '

Total 5,593,690 2,540,073 j

Commitments and Contingencies (Notes 2,8, and 9)

$ 14.239,537TOTAL S22,876 697_.

See Notes to Consolidated Financial Statements. |
1
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ENTTRCY CORPORATION AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED CASH FLOWS

,

For the Years Ended Decemter 31, '

1993 1992 1991

Operating Activitics- (In 1 housands) 'i
Net income

$551,930 $437,637 $482,032
Noncash items included in net income:
Cumuistac effect of a change m accountmg .

principic
. (93,841) - - *

Change in rate deferrals /cxcess capacity - net 200,532 109,153 (7,342)Depreciation and decommissioning 443,550 424,958 398,864
Deferred income taxes and investment tax credits 17,669 118,562 194,830Allowance for equity funds used during
construction

(8,049) (7,355) (7,921)Amortization of defened revenues (42,470)- (38,646) (36,310)
Prosision for estimated losses and reserves 20,832 (24,911) 21,576 '
Gain on sale of prorerty - net

Changes in working capital:
- (19,612)

'

--

Receivabics
(40,682) (19,150) 5,655 !

Fuci inventory (1,161) 20,008 (37,917)Accounts payable :(9,167) (54,559) - 1,302Taxes accrued (32,761) 28,561 41,085 '
Interest accrued

(758) (10,845) (19,830) iOther working capital accounts 51,100 (12,428) 18,821Rsfunds to (ustomers - gas contract settlement
(56,027) (56,066) (56,098)Decommissioning trust contributions (20,402) (20,896) (23,193)Other 94,092 (43,185) (13,619)

Net cash Cow provided by operating activitics 1,074,387 831,226 961,935
'

investing Activitics:
Merger with CSU - cash pa|d (250,000) . -

Merger with GSU cash acquired 261,349 - -

Construction / capital cxpenditures
(512.235) (438,845) (439.087)Allowance for equity funds used during construction 8,M9 7,355 7,921

Procccds received from sale of property
Nuclear fuel purchases

. 67,985 -

(118,216) (60.359) (66,068)Proceeds from sale,1caseback of nuclear fuel .;
121.526 62,332 47,452 '

investment in nonregulate#nonutility properties (76,870) (35,189) (10,878)
Decrease in other ternporaryinvestments 17,012 114,651 150,580
Net cash Dow used in investing actisities (549,385) (282,070) (310,080)

Fmancing Activities-

Proceeds from the issuance of
First mortgage bonds ' 605,000 637,114 -

General and refunding mortgage bonds 350,000 65,000 - *heferred sixk
Ilank notes and other long-tenn debt

- 120,999 133,175 !

106,070 48,067 68,514
Retirement of.
First mortgagc tends

(911,692) (1,009,320) (665,384)
General and refuriding mortgage bonds (99,400) . -

*

Bank notes and other long-term debt (69,982) (17,412) (7,442)Common stock (20,558) (105,673) (161,M0)Redemption of prcferred stock (56,000) (109,369) (85.500)
'

Common stock dividends paid (287,483) (256,117) (228,816) '

Changes in short-tenn borrowings 43.000 - -

Net cash Cow used in Gnancing activitics (341,045) (626,711) ' (947,093)
Net in,icase (decrcuc)in cash and cash equnalents 183,957 (77,555) (295,238)
Cash and cah equivalents at bcginning of period 379,792 457,347 75?,585
Cash and cash equhalents at end of period 5563,749 5379,792 $457,347

SUPPLEMENTAL DISCLOSURE OF CASil FLOW INFORMATION:
Cash paid dunng the period for,

interest - net of amount capitahied $485,876 $570,199 $646,872
Income taxes $159,659 $125,079 568.278Noncash investing and financing acthitics:
Capitallease obligations incurred 5126,812 575,040 $46,073
Merger with GSU - common stock issued $2,031.101 - -

See No:cs to Consolidated Financial Statements.
.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
L

- 1;IQUIDITY AND C'APITAL RESOURCES'

,

Liquidity is important to Entergy due to the capital intensive nature of our business, which requires large
investments in long-lived assets. However, large capital expenditures for the construction of new generating
capacity are not currently planned. The System requires significant capital resources for the periodic maturity of
certain series of debt and preferred stock, Net cash Dow from operations totaled $1,074 million, $831 million, and
5962 million in 1993,1992, and 1991, respectively. In recent years, this cash Dow, supplemented by cash on hand,
has been sufficient to meet substantially all investing and financing requirements, including capital expenditures,'
dividends, and debt / preferred stock maturitics. Entergy's ability to fund these capital requirements with cash from
operations results, in part, from our continued efforts to streamline operations and reduce costs as well as .

collections under our Grand Gulf 1 rate phase-in plans, which exceed the current cash requirements for Grand Gulf
1-related costs. (In the income st.tement, these revenue collections are offset by the amortization of presiously
deferred costs, therefore, there is no efTect on net income.) Further, Entergy Corporation's subsidiaries have the
ability to meet future capital requirements through future debt or preferred stock issuances, as discussed below.

'
See Note 8, incorporated herein by reference, for additional information on the System's capital and refinancing
requirements in 1994 - 1996. Also, in order to take advantage of lower interest and dividend rates, Eatergy
Corporation's subsidiaries may continue to refinance bMt debt and preferred stock prior to maturity.

Productive investment of excess funds is necessary to enhance the long-term value of our common stock.
In 1993, Entergy Corporation made approximately $77 million in investments in an electric distribution company
and a high voltage transmission system in Argentina. In 1992, Entergy Corporation invested SI1 million in a
generating facility in Argentina, $12.5 million in an independent power plant in Virginia,55.5 million in a lighting ;

efficiency sersices company, and $6.2 million in a company that develops energy management and other technology
applications. Entergy Corporation expects to invest approximately $150 million per year in nonregulated and
nonutility businesses. See "Significant Factors and Known Trends - Nonregulated Investments" for additional
information.

Certain agreements and restrictions limit the amount of mor: gage bonds and preferred stock that can be
issued by the System operating companies and System Energy. Based on the most restrictive applicable tests as of
December 31,1993 (which in certain instances, are impacted by the inclusion of the cumulative effect of the change
in accounting principle for accruing unbiiled revenues discussed in Note 1), and an assumed annual interest or
dividend rate of 8%, the System operating companies could have issued bonds or preferred stock in the following
amounts, respectively: AP&L - $226 million and S1,075 million; GSU - $425 million and 50 million; LP&L -
$92 million and 5686 million; MP&L - $219 million and S548 million; and NOPSI - S40 million and $306 million.
System Energy could also have issued S290 million of bonds, but its charter does not presently provide for the -

issuance of preferred stock. In addition, the System operating companics and System Energy have the conditional
ability to issue bonds against the retirement of bonds, in some cases without meeting an carnings coverage test.
AP&L may also issue preferred stock to refund outstanding preferred stock without meeting an carnings coverage '

test. GSU has no limitations on the issuance of preference stock. See Note 4, incorporated herein by reference, for
information on the System's short-term borrowings.

Entergy Corporation's current primary capital requirements are to periodically invest in, or make loans to,
its subsidiaries. Entergy Corporation expects to meet these requirements in 1994 - 1996 with internally generated
funds and cash on hand. Further, Entergy Cc poration paid S287.5 n.illion of dividends on its common stock in

.1993. Entergy Corporation rcccives funds through dividend payrnents from its subsidiaries. During 1993, these
common stock dividend payments totaled 5686.7 million. Certain restrictions may limit the amount of these '

distributions. See Note 7, incorporated herein by_ reference, for additional information. See Notes 2 and 8,
incorporated herein by reference, regarding River Bend rate appeals and pending litigation with Cajun Electric
Power Cooperative, Inc. (Cajun). Substantial write-offs or charges resulting from adverse rulings in these matters
could adversely affect GSU's ability to continue to pay dividends.
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ENTERG CORPORATION AND SUBSIDIARIES ;

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
,

'

LIQUIDITY AND CAPIT L RESOURCES -(Concluded)

Entergy Corporation has SEC authorization to repurchase shares ofits outstanding common stock. Market '

conditions and board authorization determine the amount of repurchases. Entergy Corporation has requested SEC - 4

authorization for a $300 million bank line of credit, the proceeds of which are expected to be used for common '. i

stock repurchases and other optional activitics. See Notes 4 and 5, incorporated herein by reference, for additional
,

information.

.
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ENTERGY CORPORATION AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED INCOM E

For the Years Ended December 31,
1993 1992 1991

(In Thousands, Except Sharc Data)

Operating Revenues:
Electric $4,394,346 $4,043,555 $3,974,478
Natural gas 90,991- 72,944 76,951

Total 4.485,337 4't i6,499 1,U51,429

Operating Expenses:
- Operation: - r

Fuct for electric generation and fuel-related expenses 859,641 7;: WD.T 735d?86
Purchased power 278,070 22t f.P . 305,131 "

Gas purchased for resale 52,592 43,.1s2 D 749.936' U
Other 813,555 806,943 103,817

|Maintenance 306,666 301,E h 287,8211 i

Depreciation and decommissioning 443,550 424,955 !%R94 ! 't 01

Taxes other than income taxes 199,151 197,89.8 .134,247 i

income taxes (Note 3) 251,163 210,081 20,7N.
Rate deferrals (Note 2): . j

'I]Rate deferrals (1,651) (24,176) ( $6,6S ic y

Amortization of rate deferrals 289,259 209,015 't06 468
Dcferral of previously incurred Grand Gulf I-related ;

costs - ,_, ,,_ ,,_ GQ9,),_ u,

. -.- . ._ , ~.. 3 9,CTotal 3.491,996 3,) S7,9 L?.. : W ) ,
. , . g.

Operating Income 993,341 !a,'.76 LtM .$ s 6/ .;'

.. t

e1
Other Income: j,4
Allowance for equity funds used during construction 8,049 7,1U ' $21

~'

Miscellaneous - net 60,068 135,473 = 'Ld,997 1

Income taxes (Note 3) (33,640) (46,382) ~ OAM1) -
Total 34.477 S 5.{ ' ,]]{]@{

interest and Other Charges:
Interest on long-term debt 488,799 329/48 59097-
Other interest - net 29,849 29.t:86 27.245
Allowance for borrowed funds used during construction (5,478) |5,094) (~ /191)
Preferred dividend requirements of subsidiaries 56,559 63,D7 42,575

Total 569,729 6if!I F ~~ 7 2,225

income before Cumulative Effect of a Change in
Accountmg Principle 458,089 437,637 42iDT

Cumulative Effect to January 1,1993, of Accruing Unbilled
Revenues (nct ofincome taxes of $57,188) (Note 1) 93,841 - -

"

Net income $551,930 $437,637 1482,0''2 -

Earnings per average common share before cumulative i;
cfIcci of a change in accounting principle $2.62 $2.48 12.64 ]:

Earnings per average common share $3.16 $2,48 $2.64
Dwidends declared per common share (Note 7) $1.65 $1.45 53 2$

i- Average number of common shares outstanding (Note 5) 174,887,556 176,573,778 181,665,3tJ3

See Notes to Consolidated Financial Statements. i'
,

-71-

1

.\

'

; )! .

. _ _ . _m _.AL M -3



. . . .

ENTERGY CORPO' RATION AND SUBSIDIARIES
STATEMENTS OF CONSOLIDATED RETAINED EARNINGS AND PAID-IN CAPITAL

- For the Years Ended December 31,
1993 1992 1991

(In Thousands)

Retained Earnings, January 1 ~
$2,062,188 $1,943,298 - $1,775,000Add - Net income

551,930 437,637 482,032Total
2,614,118 2,380,935 - 2,257,032 ~Deduct:

Dividends declared on common stock 288,3' 2 255,479 228,5554

Common stock retirements (Note 5) 13,906 59,187. 80,009
,

Capital stock and other expenses
1,788 4,08) 5,170 'Total

304.036 318,747 313,734Retained Earnings, December 31 (Note 7) $2,310,082 $2,062,188 $1,943,298

1>
Paid-in Capital, January 1

$1,327,589 $1,357,883 $1,408,640Add:

Gain (loss) on reacquisition of
subsidiaries' preferred stock

(20) (1,323) 35,Issuance of 56,667,726 shares of common

stock in the merger with GSU (Note 11) 2,027,325 -
-

l -
Issuance of 174,552,01I shares of common

stock at $.01 par value net of the

retirement of 174,552,011 shares of .
;. common stock at $5.00 par value (Note 5) 871,015 -

-

.

| Total,

4 225,909 1,356,560 1,408,675-Deduct:

Common stock retirements (Note 5) 4,389 28,127 49,391Capital stock discounts and other expenses (2,162) 844Total _

1,401
2,227 28,971 50,792Paid in Capital, December 31

' $4,223,682 $1,327,589 $1,357,883

See Notes to Consolidated Financial Statements.
t-

|
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ENTERGY CORPORATION AND SUBSIDIARIES
. - - .

MANAGENiENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net income

Consolidated net income increased in 1993 due primarily to the one-time recording of the cumulative effect
of the change in accounting principle for unbilled revenues (see Note 1, incor;, orated herein by reference) and its
ongoing effects. Effective January 1,1993, AP&L, MP&L, and NOPSI ber,an accruing as revenues the charges
for energy delivered to customers but not yet billed. Electric and gas revenues were previously recorded on a cycle-
billing basis. This increase was partially offset by the effects ofimplementing SFAS 109 and SFAS 106 (see Notes
3 and 10, respectively, incorporated herein by reference), and the impact in March 1992 of an after-tax gain from
the sale of AP&L's Missoari properties. Excluding these items, net income for 1993 would have been
5475.9 million and net income for 1992 would have been $418.0 million. This $57.9 million increase is due to
increased retail energy sales, improved gas revenues, and decreased interest expense, partially offset by decreased
miscellaneous income and by the impact of an August 1993 rate settlement involving System Energy's return on
equity (see Note 2, incorporated bercin by reference).

Consolidated net income decreased in 1992 due primarily to reduced retail c crgy sales resulting from mild
summer and winter temperatures. This decrease was partially offset by lower nonfuel operation and maintenance
expenses (excluding nuclear refueling outage expenses of $87.9 million in 1992 and $61.8 million in 1991) and
lower interest expense. In addition,1992 net income includes $19.6 million from the gain on the sale of AP&L's
retail properties in Missouri.

Significant factors affecting the results of operations and causing variances between the years 1993 and
1992, and 1992 and 1991, are discussed under " Revenues and Sales," " Expenses," and "Other" below.

Revenues and Sales

Sec "Sc!ccted Financial Data - Five-Year Comparison," incorporated herein by reference, following the
notes, for information on electric operating revenues by source and KWil sales.

Electric operating revenues were higher in 1993 due primarily to increased residential and commercial
energy sales resulting from a return to more normal weather as compared to milder weather in 1992, increased
industrial sales primarily in the petrochemical, lumber, and plywood industries, and increased fuct adjustment
revenues and collections of previously deferred Grand Gulf 1-related costs, neither of which afTects net income.
These increases were partially offset by the impact of a System Energy rate settlement.

Electric operating revenues were higher in 1992 due primarily to an increase in fuel adjustment revenues
and collections of previously deferred Grand Gulf I costs, neither of which affects net income. The increase in fuel
adjustment revenues was due to increased gas generation resulting from scheduled nuclear refueling outages.
Partially offsetting these higher revenues were decreased retail sales resulting from mild temperatures.

Gas operating revenues increased in 1993 due primarily to an increase in gas rates and increased fuel
adjustment revenues resulting from higher average per unit cost for gas purchased for resale.
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ENTERGY CORPOILATION AND SUllSIDIARIES

MANAGEMENT'S FINANCIAL DISCl.SSION AND ANALYSIS.,

RESULTS OF OPERATIONS -(Concluded)

Expenses

Fuel for electric generation and fuel-related expenses increased in 1993 due primarily to an increase in
generation requirements resulting from increased energy sales as discussed in " Revenues and Sales" above and
higher per unit costs for gas used for generation. Purchased power increased in 1993 due primarily to increased
power purchased from nonassociated utilities due to changes in generation requirements for AP&L, LP&L, MP&L,-
and NOPSI, resulting primarily from changes in fuel-related costs and increased energy sales. Fuel expense and

. purchased power increased in 1992 as a result of the nuclear refueling outages. In addition to the increased fossil
generation discussed in " Revenues and Sales" above, additional power was purchased from outside utilities in 1992.
Gas purchased for resale increased in 1993 due to a higher average per unit cost for gas purchased while it declined -
in 1992 due primarily to a lower average per unit cost.

Rate deferrals decrea. sed in 1993 and 1992 due to the fact that as of October 1992, Grand Gulf 1-related
costs are no longer being deferred. The amortization of rate deferrals increased in 1993 due primarily to the'
collection of more Grand Gulf 1-related costs from customers in 1993 as compared to 1992.

,

Total income taxes increased in 1993 due primarily to higher pretax income, an increase in the federal. 2

income tax rate as a result of the Omnibus Budget Reconciliation Act of 1993, and the implementation of
SFAS 109, partially offset by the impact of the March 1992 sale of AP&L's Missouri properties.

Other ,

Miscellaneous other income - net decreased in 1993 and increased in 1992 due prinurity to the 1992 pretax
gain of approximately $33.7 million from the sale of AP&L's retail properties in Missouri. Additionally, decreased
interest income contributed to the 1993 decrease. Interest on long-term debt decreased in 1993 and 1992 due
primarily to the continued refinancing of high-cost debt and debt reduction activities.

t

v

!
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ENTERGY CORPORATION AND SUllSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FA' TORS AND KNO'WN TRENDSC

Enterev Corporatinn-GSU Mercer

On December 31, 1993, Entergy completed the Merger and became one of the nation's largest clectric
utilities. With GSU as its fifth retail operating company, Entergy gains size, expanded market area, economics of
scale, an additional nuclear unit (River Bend), and a more price-competitive fuel mix. Entergy estiinates
$850 million in fuel cost savings and $670 million in operation and maintenance expense savings over the next
decade. It is possible that common shareholders may experience some dilution in carnings in the short term as a
result of the Merger. However, Entergy Corporation believes that the Merger will be beneficial to common
shareholders over the longer temi, both in terms of the strategic benefits and the economics and efficiencies
expected to be produced. For further information, see Notes 2 and 11, incorporated herein by reference.

Competition

Entergy welcomes competition in the electric energy business and believes that a more competitive
environment should benent our shareholders, customers, and employees. We also recognize that competition
presents us with many challenges, and we have identified the following as our major competitive challenges.

Retail and Whoicsaic Rate Issues

Increasing competition in the utility industry brings an increased need to stabilize or reduce retail rates.
The retail regulatory environment is shining from traditional rate-base regulation to incentive rate regulation.
Incentive rate and performance-based plans encourage efEciencies and productivity while permitting utilities to
share in the results. The MPSC has approved a formula rate plan for MP&L, and GSU is implementing shared-
savings plans as part of the Merger.

.

In February 1994, the MPSC conducted a general review of MP&L's current rates and in March 1994, the
MPSC issued a final order adopting a formula rate plan for MP&L that will allow for periodic small adjustments in
rates based on a comparison of carned to benchmark returns and upon certain performance factors. The order also

adapted previously agreed-upon stipulations of 1) a required return on equity of 11% and 2) certain accounting
adjustments that result in a 4 3% ($28.1 million) reduction in MP&L's June 30,1993, tett-year operating revenues.
The MPSC's order requires MP&L to file rates designed to provide for this reduction in operating revenues for the
test year on or before March 18, 1994, to become effectwc for sersice rendered on or aRer March 25,1994. See
Note 2, incorporated herein by reference, for further information

In connection with the Merger, AP&L and MP&L agreed with their respective regulators not to request any
general retail rate increases that would take efTect before November 1998, with certain exceptions. NOPSI agreed
with the Council to reduce its annual electric base rates by $4.8 million effectisc for bills rendered on or after
November 1,1993, and is operating under electric and gas base rate frecaes through October 31, 1996. GSU
agreed with the LPSC and PUCT to a five-year Rate Cap on retail electric rates, and to pass through to retail
customers the fuel savings and a certain percentage of the nonfuel savings created by the Merger. See Note 2,
incorporated herein by referen,c, for further information on Merger-related agreements.

GSU's base rates will be reviewed by the LPSC during the first post-Merger camings analysis, scheduled
for mid-1994, for reasonableness of its retum on equity. The PUCT will also review GSU's base rates in
accordance with its Merger approval plan in mid-1994. Further, LP&L is scheduled for a review of its rates and
rate structure by the LPSC upon expiration of LP&L's current rate freeze in March 1994. Under the same LPSC
order, an approximate 546 million per year increase in LP&L's retail rates will also expire in March 1994. See
Note 2, incorporated herein by reference, for additional information.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
SIGNIFICANT FACTORS AND KNOWN TRENDS -(Continued)

,

parties to their own retail customers, is evolving gradually. Retail wheeling, a major industry issue which may require utilities to " wheel" or move power from thi dr
. As a result,' the retail market could become morecompetitive.

AP&L, LP&L, MP&L, NOPSI, and Entergy Power to sell wholesale power at market-based rates and to pro id tin the wholesale rate area, FERC approved in 1992, with certain modifications the proposal of,

electric utilities "open access" to the System's transmission system (subject to certain requirements) GSU was l tveo

added to this filing. Various intervenors in the proceeding filed petitions for review with the United States Court of
. a er

Appeals for the District of Columbia Circuit.
,.

opportunities for the System, but will also expose the System to the risk ofloss ofload or reduced revenues due toFERC's order, once it takes effect, will increase marketing-
L

competition with alternative suppliers.

camings crosions that might result as well as to successfully compete by becoming a low-cost producerIn light of the rate issues discussed above, Entergy is aggressively reducing costs to' avoid potential
minimize future costs, Entergy remains conanitted to least cost planning.

| . To help -
!

MP&L, and NOPSI cach filed a Least Cost Integrated Resource Plan (Least Cost Plan) with their respectiIn December 1992, AP&L, LP&L,-! regulators, and GSU is c
resource or least cost plann stly werking with the PUCT regarding integrated resource planning.

ve retail
Integrated

side measures such as more etwient power plants. These measures are designed to delay the building of new p:ncludes demand-side measures such as customer energy conservation and supply-
plants for the next 20 years. The System operating companies plan to periodically file Least Cost Plansower

.

The Encrev Poliev Act of 1992

This act encourages competition and affords us the opponunities, and the risks, associated with an openThe Energy Policy Act of 1992 (Energy Act) is changing the transmission and distribution of elect i itr c y.

competitive market emironment. The Energy Act increases competition in the wholesale energy market throand more

subsidiary, Entergy Power Development Corporation. creation of exempt wholesale generators (EWGs). We are competing in this market through our independent po
ugh the -

wer

investor-owned utilities to provide transmission access to or for other utilities including EWGThe Energy Act also gives FERC the authority to order
"Nonregulated Investments" below for further information. Energy Act allows utilities to own and operate foreign generation, transmission and distribution faciliti

s. In addition, the,

es. See,

_Litication and Reculatorv Proceedines

on GSU's fmancial condition as a resuh of substantial write-offs and/or refunds in connection with o t tSee Note 2, incorporated herein by reference, for information on the possibility of material adverse effects-

approximately S187 million of Texas retail jurisdiction deferred River Bend operating and carrying cappeals and remands regarding approximately $1.4 billion of abeyed company-wide River Bend plant
u s anding.
costs and

2, incorporated herein by reference, for information with respect to possible write-offs and ref d b
3osts. See Note j

Energy which may result from a decision issued by FERC. un s y System

Cajun's ownership interest in River Bend and the possib!c material adverse effects on GSU's fmancialSee Note 8, incorporated herein by reference, for information on pending litigation with Cajun conceming

the event that GSU is ultimately unsuccessful in this litigation condition in
.

1

i
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- ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS -(Concluded)

Nonreculated investments

Entergy continues to seck new opportunitics to expand its clectric energy business, including expansion into
' related nonutility businesses. These opportunities include new domestic ventures such as our subsidiary, Entergy
Systems and Service, Inc. (Entr7y SASI), the region's only full-senice provider of energy-efficient lighting and -
related senices; established ventures in Argentina; and planned investments in South America and China. - These
nonregulated businesses reduced consolidated net income by approximately $24 million in 1993. Entergy
Corporation expects to invest approximately 5150 million per year in nonregulated business opportunities. Entergy
may finance any such expansion.with cash on hand. Further, shareholder and/or regulatory approvals may be
required for such acquisitions to take place. For information on Entergy Corporation's investments in Argentina,
see " Management's Financial Discussion and Analysis - Liquidity and Capital Resources," incorporated herein by
reference.

' ANO Matters

Leaks in certain steam generator tubes at ANO 2 were discovered and repaired during outages in March
and Septe ber 1992. During a mid-cycle outage in May 1993, a scheduled special inspection of cenain steam
generator tubing was conducted by Entergy Operations and additional repairs were made. The operations and
power output of ANO 2 have not been adversely affected by tMsc repairs and AP&L's budgeted maintenance
expenditures were adequate to cover the cost of such repairs. Entergy Operations is taking steps at ANO 2 to -
reduce the number and severity of future tube cracks. Entergy Operations met with the Nuclear Regulatory
Commission (NRC) in August 1991 to discuss such steps 'along with recent inspection findings and intervals
between future inspections. The NRC concurred with Entergy Operations' proposal to operate ANO 2 with no
further steam generator inspections until the next refueling outage, which is scheduled for the spring of 1994.

!

)

I
1
1

l
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ENTERGY CORPORATION AND SUBSIDI ARIES

NOTES TO CONSOLIDATED FINANCI AL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying consolidated financial statements include the accounts of Entergy Corporation and its
direct and indirect subsidiaries: AP&L, GSU, LP&L, MP&L, NOPSI, System Energy, Entergy Operations,
Entergy Power, Entergy Power Development Corporation, Entergy Richmond Power Corporation, Entergy
Services, Inc., System Fuels, Entergy Enterprises, Entergy SASI, Entergy S.A., Entergy Argentina S.A., and
Entergy Transener S.A. Because the acquisition of GSU was consummated on December 31, 1993, under the
purchase method of accounting, GSU is included only in the December 31, 1993, consolidated balance sheet
amounts. All references made to Entergy or System as of, and subsequent to, the Merger closing date include
amounts and information pertaining to GSU as an Entergy company. All significant intercompany transactions
have been climinated. Entergy Corporation's utility subsidiaries maintain accounts in accordance with FERC and
other regulatory guidelines. Certain previously reported amounts have been reclassified to conform to current
classifications.

Revenues and Fuel Costs

The System operating companics accrue estimated revenues for energy delivered since the latest billings.
Ilowever, prior to January 1,1993, AP&L, GSU, MP&L, and NOPSI recognized electric and gas revenues when
billed. To provide a better matching of revenues and expenses, effective January 1,1993, AP&L, GSU, MP&L,
and NOPSI adopted a change in accounting principle to provide for accrual of estimated unbilled revenues. The
cumulative effect of this accounting change as of January 1,1993 (excluding GSU), increased net income by
593.8 million, or 50.54 per share. Ilad this new accounting method been in effect during prior years, net income
before the cumulative effect would not have been materially difTerent from that shown in the accompanying
fmancial statements. In accordance with an LPSC rate order, GSU recorded a deferred credit for $16.6 million for
the January 1,1993, amount of unbilled rewnues.

The System operating companies' rate schedules (except GSU's Texas rate schedules) include fuel
adjustment clauses that allow cither current recovery or deferrals of fuel costs until such costs are reflected in the
related revenues. GSU's Texas retail rate schedu|es include a fixed fuel factor approved by the PUCT, which

.

'

remams the same until changed as part of a general rate case or fuel reconciliation, or until the PUCT orders a
reconciliation for any over or under collections of fuel cost.

Utilits Pinnt

Otmty plant is stated at original cost. The original cost of utility plant retired or remosed, plus the
applicable removal costs, less salvage, is charged to accumulated depreciation. Maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of the utility plant is subject to liens of the
subsidiaries' mongage bond indentures.

AFUDC represents the approximate net composite interest cost of borrowed ftmds and a reasonable return

on the equity funds used for construction. Although AFUDC increases utility phmt and increases carnings, it is
only realized in cash through depreciation provisions included in rates. The System operating companies' efTective
composite rates for AFUDC were 10.6% for 1993 and 10.8% for 1992 and 1991.

Utility plant includes the portions of Grand Gulf I and Waterford 3 that were sold and are currently under
lease. For fmancial reporting purposes, these sale and leaseback transactions are reflected as financing
transactions.
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- NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued) .
.

Depreciation is computed on the straight-line basis at rates based on the estimated senice lives and costs of
remova! of the various classes of property. Depreciation provisions on average depreciable property approximated
3.0% in 1993,1992, and 1991.

EJointh Owned Generatine Stations

Certain Entergy Corporation subsidiaric; own undivided interests in several' jointly-owned electric
generating facilities and record the investmene ard expenses associated with these stations.to the extent of their !

respective ownership percentages. As of December 31, 1993, the System's investment and accumulated
depreciation in cach of these generating ctions were as follows:

Total
Megawatt Accumulated

Generatine Stations Fuel Tvne Capability Ownershin Investment . Depreciation

(In Thousands)
Grand Gulf Nuclear 1,143 90.00 %* $3,449,068 $669,666
River Bend Unit 1 Nuclear 931 70.00 % $3,056,464 $545,740 ,

Independence Units 1 and 2 Coal 1,680 56.50 % $ 543,659 5156,645

White Bluff Units I and 2 Coal 1,660 57.00 % S 398,644 $140,731

Roy S. Nelson Unit 6 Coal 550 70.00 % $ 389,915 $134,877
Big Cajun 2 Unit 3 Coal 540 42.00 % $ 219,911 S 68,150

Includes System Energy's ownership and leasehold interests in Grand Gulf 1*

Income Taxes

Entergy Corporation and its subsidiaries file a consolidated federal income tax return (excluding GSU prior
to 1994). Income taxes are allocated to the System companics in proportion to their contribution to consolidated
taxable income. SEC regulations require that no System company pay more taxes than it would have had a
separate income tax return been filed. Deferred taxes are recorded for all temporary differences between book and
taxable income. Investment tax credits are deferred and amortized based upon the average useful life of the related

_ property in accordance with rate treatment. As discussed in Note 3, effective January 1,1993, Entergy changed its
accounting for income taxes to conform with SFAS 109.

Reacquired Debt

The premiums and costs associated with reacquired debt are being amortized over the life of the related new
issuances, in accordance with ratemaking treatment.

Cash and Cash Eauivalents

Entergy considers all unrestricted highly liquid debt instruments purchased with an ouginal maturity of
three months or less to be cash equivalents.

SFAS 101

SFAS 101 specifies how an enterprise that ceases to meet the criteria for application of SFAT No. 71,- R

" Accounting for Certain Types of Regulation," to all or part ofits operations should report that event m W fmancial
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ENTERGY CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued)
1

statements.

department, and the Louisiana deregulated ponion of River Bend, during 1989 and 1991 respectiGSU discontinued regulatory accounting principics for the wholesale jurisdiction and ste
P

am
vely.,

Fair Value Dhrlosures
.

market information and appropriate valuation methodologies.The estimated fair value amounts of financial instruments have been determined by Entergy using available
However, considerable judgment is required in

,

developing the estimates of fair value.
.

Entergy could realize in a current market exchange. In addition, gains or losses realized on fiTherefore, estimates are not necessarily indicative of the amounts that.
may be reflected in future rates and not accrue to the benefit of stockholdersnancial instruments "

.

be a reasonable estimate of their fair value because of the shon maturity of these instrumentsEntergy considers the carrying amounts of financial instruments classified as current assets and li bili i
,

a t es to

does not presently expect that perfomunce ofits obligations will be requin:d in connection with. In addition, Entergy
sheet commitments and guarantees considered financial instruments. Due to this factor and becausecertain off balance

Notes 5, 6, and 8 for additional fair value disclosure. party nature of these commitments and guarantees, determination of fair value is not considered practicablof the related,

e. See

NOTE 2.
RATE AND REGULATORYMATTERS

River Hend

in May 1988, the PUCT granted GSU a permanent increase in annual reven
from the inclusion in rate base of approximately St.6 billion of company-wide River Bend pla t iues of S59.9 million resulting
addition, the PUCT disallowed as imprudent $63.5 million of company-wide River Bend plant capproximately $182 million of related Texas retailjurisdiction deferred River Bend costs (Allowed Deferrals)

n nvestment and .
. In

' abeyance, with no finding of prudency, approximately Sl A billion of company wide Riosts and placed in -

and approximately $157 million ofTexas retailjurisdiction deferred River Bend operating a d
-

ver Bend plant investment

PUCT affirmed that the ultimate rate treatment of such amounts would be subject to future decarrying costs. The .n

prudency of such costs. GSU and intervening panies appealed this order (Rate Appeal) and GSU filed amonstration of the

. rate case asking that the abeyed River Bend plant costs be found prudent (Separate Rate Case)separate

fded suit in district court to prohibit the Separate Rate Case. The district court's decision wa . Intervening parties
to the Texas Supreme Court which ruled in 1990 that the prudence of thes ultimately appealed

to the merits of the original order of the PUCT, including the prudence of all Rirelitigated in a separate rate proceeding. Funher, the Texas Supreme Coun's decision stated that all issues relating
purported abeyed costs could not be

addressed in the Rate Appeal. ver Bend-related costs, should be

PUCT made an error in assuming it could set aside SI A billion of the total costs of River Be din October 1991, the district court in the Rate Appeal issued an order holding that while itwas clear the' ,

in a later proceeding, the PUCT, nevertheless, found that GSU had not met its b dn and consider them .

' 1991 decision regarding El Paso Electric Company's similar deferred costs (El Paso Case) Theamounts placed in abeyance. The court also mled the Allowed Deferrals should not be included in ratur en of proof related to thee base under a

that the PUCT erred in reducing GSU's deferred costs by $150 for cach S100. court further stated

interim rate increases authorized in 1987 and 1988. The court remanded the case to the PUCTof revenue collected under the
.

. '

to the proper handling of the Allowed Deferrals. GSU's motion for rehearing was d i dwith instructions as
.

GSU filed an appeal of the October 1991 district coun order. The PUCT also appealed the O t ben e , and in December 1991,

court order, which served to supersede the district court's judgment, rendering it unenforceablec o er 1991 district
under Texas law.

.
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NOTES TO CONSOLIDATED FINANCI AL STATEMENTS - (Continued) I

,

In August 1992, the court of appeals in the El Paso Case handed down its second opinion on rehearing
modifying its presious opinion on deferred accounting. The court's second opinion concluded that the PUCT may j

lawfully defer operating and maintenance costs and subsequently include them in rate base, but that the Public !
Utility Regulatory Act prohibits such rate base treatment for deferred carrying costs. The court stated, however, its |

|opinion would not preclude the recovery of deferred carrying costs. The August 1992 court of appeals opinion was
'

appealed to the Texas Supreme Court where arguments were heard in September 1993. The matter is pending.

In September 1993, the Texas Third District Court of Appeals (the Third District Court) remanded the
October 1991 district court decision to the PUCT "to reexamine the record evidence to whatever extent necessary to
render a final order supported by substantial evidence and not inconsistent with our opinion." The Third District
Court specifically addressed the PUCTs treatment of certain costs, stating that the PUCTs order was not based on
substantial evidence. The Third District Court also applied its most recent ruling in the El Paso Case to the
deferred costs associated with River Bend, llowever, the Third District Court cautioned the PUCT to confme its
deliberations to the evidence addressed in the original rate case. Certain parties to the case have indicated their
position that, on remand, the PUCT may change its original order only with respect to matters specifically discussed
by the Third District Court which, if allowed, would increase GSU's allowed River Bend investment, net of
accumulated depreciation and related taxes, by approximately $48 million as of December 31,1993. GSU believes
that under the Third District Court's decision, the PUCT would be free to reconsider any aspect of its order
concerning the abeyed S1.4 billion River Bend investment. GSU has filed a motion for rehearing asking the Third
District Court to modify its order so as to permit the PUCT to take additional evidence on remand. The PUCT and
other parties have also moved for rehearing on various grounds. The Third District Court has not yet ruled on any -

of these motians.

As if December 31,1993, the River Bend plant costs disallowed for retail ratemaking purposes in Texas,
and the Rivi r Bend plant costs held in abeyance and the related cost deferrals totaled (nct of taxes) approximately
$14 million 5300 million (both net of depreciation), and S171 million, respectively. Allowed Deferrals were
approximat ;ly $95 million, net of taxes and amortization, as of December 31,1993. GSU estimates it has collected
approximacly $139 million of revenues as of December 31, 1993, as a result of the originally ordered rate
treatment of these deferred costs. However, if the PUCT adopts the most recent decision in the El Paso Case, the
possible refunds approximate $28 million as a result of the inclusion of deferred carrying costs in rate base for the
period July 1988 through December 1990. However, if the PUCT reverses its decision to reduce GSU's deferred
costs by S1.50 for each $1.00 of revenue collected under the interim rate increases authorized in 1987 and 1988, the
potential refund of amounts described above could be reduced by an amount ranging from $7 million to $19 nullion.

No assurano can be given as to the timing or outcome of tic remands or appeals described above Pending
further developments in these cases, GSU has made no write-offs for the River Bend-related costs. Management
believes, based on advice from Clark Thomas & Winters, a Professional Corporation, legal counsel of record in the
Rate Appeal, that it is reasonably possible that the case will be remanded to the PUCT, and the PUCT will be
allowed to rule on the prudence of the abeyed River Bend plant costs. Rate Caps imposed by the PUCTs '

regulatory approval of the Merger could result in GSU being unable to use the full amount of a favorable decision -

to immediately increase rates; however, a favorable decision could permit some increases and/or limit or prevent
decreases during the period the Rate Caps are in effect. At this time, management and legal counsel are unable to
predict the amount, if any, of the abeyed and previously disallowed River Bend plant costs that ultimately may be
disallowed by the PUCT. A net of tax write-off as of December 31,1993, of up to $314 million could be required
based on the PUCTs uhimate ruling.

In prior proceedings, the PUCT has held that the original cost of nuclear power plants will be included in
rates to the extent those costs were prudently incurred. Based upon the PUCTs prior decisions, management
believes that its River Bend construction costs were prudently incurred and that it is reasonably possible that it will
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued)
.

recover in rate base, or otherwise through means such as a deregulated asset plan, all or substantially all of the
abeyed River Bend plant costs. However, management also recognizes that it is reasonably possible that not all of
the abeyed River Bend plant costs may ultimately be recovered.

,

As part ofits direct case in the Separate Rate Case, GSU filed a cost reconciliation study prepared by
Sandlin Associates, management consultants with expertise in the cost analysis of nuclear power plants, which
supports the reasonableness of the River Bend costs held in abeyance by the PUCT. His reconciliation study .

'
determined that approximately 82% of the River Bend cost increase above the amount included by the PUCT in rate
base was a result of changes in federal nuclear safety requirements and provided other support for the remainder of
the abeyed amounts.

There have been four other rate proceedings in Texas invoking nuclear power plants. Investment in the -

plants ultimate!y disallowed ranged from 0% to 15% Each case was unique, and the disallowances in each were
made on a case-by-case basis for different reasons. Appeals of most, if not all, of these PUCT decisions are
currently pending.

The following factors support management's position that a loss contingency requiring accrual has not
occurred, and its belief that all, or substantially all, of the abeyed plant costs will ultimately be recovered:

1. The $1.4 billion of abeyed River Bend plant costs have never been ruled imprudent and disallowed by
the PUCT.

2. Sandlin Associates' analysis which supports the prudence of substantially all of the abeyed constmetion
costs.

.

;

3. Historical inclusion by the PUCT of prudent constmetion costs in rate base.
4. The analysis of GSU's intemal legal staff, which has considerable experience in Texas rate case :

litigation.

Additionally, management believes, based on advice from Clark, Thomas & Winters, a Professional
Corporation, legal counsel of record in the Rate Appeal, that it is probable that the deferred costs will be allowed.
twever, assuming the August 1992 court of appeals' opinion in the El Paso Case is upheld and applied to GSU.
and the deferred River Bend costs currently held in abeyan:e are not allowed to be recovered in rates as allowable
costs, a net of tax writemff of up to S171 million could be required. In addition, future revenues based upon the
deferred costs previously allowed in rate base could also be lost and no assurance can be given as to whether or not
refunds (up to $28 million as of December 31,1993) of revenue received based upon such deferred costs previously -
recorded will be required.

See Note 11 for the accounting treatment of preacquisition contingencies, including a River Bend write-
down.

Mercer-Related Rate Acreements

In November 1993, Entergy Corporation, AP&L, MP&L, and NOPSI entered into separate settlement
agreements whereby the APSC, MPSC, and Council agreed to withdraw from the SEC proceeding related to the
Merger. In return, among other things, AP&L, MP&L, and NOPSI agreed that their retail ratepayers'would be
protected from (1) increases in the cost of capital resulting from risks associated with the Merger, (2) recovery of
any portion of the acquisition premium or transactional costs associated with the Merger, (3) certain direct
allocations of costs associated with GSU's River Bend nuclear unit, and (4) any losses of GSU resulting from
resolution oflitigation in connection with its ownership of River Bend. AP&L and MP&L agreed not to request
any general retail rate increase that would take effect before November 1998, except, among other things, for
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued) -

' increases associated with the Least Cost Plan, recovery of certain Grand Gulf 1-related costs, recovery of certain
' taxes, and force majeure (defined to include, among other things, war, natural catastrophes, and high inflation), and
- in the case of AP&L, excess capacity costs and costs related to the adoption of SFAS 106 that were presiously-
deferred. MP&L also agreed that retail base rates under its proposed formula rate plan would not be increased

. above November 1,1993, levels for a period of five years beginning November 9,1993, (described below). NOPSI
was required to reduw its annual electric base rates by $4.8 million effective for bills rendered on or after
November 1,1993, and to expense its SFAS 106 costs. Further, NOPSl's SFAS 106 cxpenses through
October 31,1996, will be allowed by the Council for purposes of evaluating the appropriateness of NOPSI's rates.
The Council also agreed not to seek to disallow the first $3.5 million of costs incurred through October 31,1993, in
connection with the least Cost Plan.

The LPSC and the PUCT approved separate regulatory proposals that include the following elements: (1) a -
._

five-year Rate Cap on GSU's retail electric base rates in We respective states, excer. for force majeure (defmed to
include, among other things, war, natural catastrophes, and high inflation); (2) a provision for passing through to -
retail customers in the respective states the jurisdictiona' podion of the fuel savings created by the Merger; and (3)
a mechanism for tracking nonfuel operation and maint< aance .w. ngs created by the Merger. The LPSC regulatory
plan provides that such nonfuel savings will be shard 60% by the :aareholder and 40% by ratepayers during the
eight years following the Merger. The LPSC plan rou.'res regulatory filings cach year by the end of May through
2001. The PUCT regulatory plan provides that such savings will be shared equally by the shareholder and
ratepayers, except that the shareholder's portion will te cd-d hv S2.6 million per year on a total company basis
in years four through eight. De PUCT plan also requ .es a aries of regulatory filings, currently anticipated to bee

. in June 1994, and February 1996,1998, and 2001, to ensure that ratepayers' share of such savings be reflected in
rates on a timely basis and requires Entergy Corporation to hold GSU's Texas retail customers harmless from the
effects of the removal by FERC of a 40% cap on the amount of fuei savings GSU may be required to transfer to
other Entergy operating companies'under the FERC tracking mechanism (see below). On January 14, 1994,
Entergy Corporation filed a request for rehearing of FERC's December 15, 1993, order approving the Merger
requesting that FERC restore the 40% cap provision in the fuel cost protection mechanism. The matter is pending.

FERC approved certain rate schedule changes to integrate GSU into the System Agreement. Cenain
commitments were adopted to provide reasonable assurance that the ratepayers of AP&L, LP&L, MP&L, and
NOPSI will not be allocated higher costs, including, among other things, (1) a tracking mechanism to protect -
AP&L, LP&L, MP&L, and NOPSI from certain unexpected increases in fuel costs, (2) the. distribution of profits
from power sales contracts entered into prior to the Merger, (3) a methodology to estimate the cost of capital in
future FERC proceedings, and (4) a stipulation that AP&L, LP&L, MP&L, and NOPSI will be insulated from
certain direct effects on capacity equalization payments should GSU, due to a finding of imprudent GSU-
management prior to the Merger, be required to purchase Cajun's 30% share in River Bend (see Note 8).

Incentive Rate Plan

In July 1993, the MPSC ordered MP&L to file a formulary incentive rate plan des gned to allow for
periodic small adjustments in rates based upon a comparison of camed to benchmark retums and upon performance

- factors incorporated in the plan. In November 1993, MP&L filed a formula rate plan (Proposed Plan) with the;

MPSC to become effective on March 1,1994, with any initial adjustment to base rates in June 1994. Under the-
Proposed Plan, a formula would be established under which MP&L's carned rate of return would be calculated
automatically every 12 months and compared to a l~achmark rate of return, which would be calculated under a
separate formula within the Proposed Plan. If MP&L's earned rate of return falls within a bandwidth arot.nd theo

- benchmark rate of return, there would be no adjustment in rates. If MP&L's earnings are above the bandwidth, the
g Proposed Plan would automatically reduce MP&L's base rates. Alternatively, if MP&L's earnings are below the

bandwidth, the Proposed flan would automaticaily increase MP&L's base rates (subject to the five-year cap
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described above under " Merger-Related Rate Agreements"). The reduction or increase in base rates would be an
- amount representing 50% of the difference between the carned rate of return and the nearest limit of the bandwidth.

In no event would the annual adjustment in rates execed the lesser of 2% of MP&L's aggregate retail revenues, or
$14.5 million. Under the Proposed Plan, the benchmark rate of return, and consequently the bandwidth, would be
adjusted slightly upward or davnward based upon MP&L's performance on three performance factors: customer
reliability, customer satisfaction, and customer price.

Subsequently, the MPSC conducted a general review of MP&L's current rates and later issued a final order
adopting the Proposed Plan and presiously agreed-upon stipulations of 1) a required return on equity of 11% and
2) certain accounting adjustments that result in a 4.3% ($28.1 million) reduction in MP&L's June 30,1993, test-
year base revenues. The MPSC's order requires MP&L to file rates designed to provide for this reduction in
operating revenues for the test year on or before March 18, 1994, to become effective for se.vice rendered ori or
after March 25,1994.

LPSC investiention

In response to a preliminary report of the LPSC indicating that the rates of return on equity of several
electric utilitics subject to the LPSC's jurisdiction may be too high, GSU provided the LPSC with information GSU
believes supports the current rate level. In September 1993, the LPSC deferred review of GSU's base rates until the
first post-Merger carnings analysis is filed in accordance with the LPSC Merger approval (scheduled for mid-
1994).

Recognizing that LP&L is subject to a rate freeze until March 1994, the LPSC requested LP&L to explain
its "relatively high cost of debt" compared to other electric utilities subject to LPSC jurisdiction. LP&L responded
to this request, and in an August 1993 report to the LPSC, the LPSC's legal consultants acknowledged LP&L's -

; rationale for its cost of debt in comparison to two other utilities subject to the LPSC's jurisdiction. Further, the
legal consultants suggested that certain aspects of the LP&L cost of debt could be taken up in any rate proceeding

'

afler the expiration of LP&L's rate freeze in March 1994 In October 1993, the LPSC approved a schedule to
,

conduct a review of LP&L's rates and rate stmeture upon the expiration of LP&L's current rate freeze.

FERC Audit

In December 1990, FERC Division of Audits issued a report for System Energy for the years 1986 through
1988. The report recommended that System Energy (1) write off, and not recover in rates, approximately
595 million of Grand Gulf I costs included in utility plant related to certain System income tax allocation

,

procedures alleged to be inconsistent with FERC's accounting requirements, and (2) compute refunds for the years i

( 1987 to date to correct for resulting overcollections from AP&L, LP&L, MP&L, and NOPSI.
t

In August 1992, FERC issued an opinion and order (August 4 Order) which found that System Energy
overstated its Grand Gulf I utility plant account by approximately 595 million as indicated in FERC's report. The

~

order required System Energy to make adjusting accounting entries and refunds, with interest, to AP&L, LP&L, ,

MP&L, and NOPSI within 90 days from the date of the order. System Energy filed a request for rehearing, and in
October 1992, FERC issued an order allowing additional time for its consideration of the request. In addition, it -
deferred System Energy's refund obligation until 30 days after FERC issues an order on rehearing.

t

Assuming AP&L, LP&L, MP&L, and NOPSI are required to refund or credit to their customers all of the
System Energy refund (except for those portions attributable to AP&L's and LP&L's retained share of Grand

- Gulf I costs), implementation of the August 4 Order would result in a reduction in Entergy's consolidated net

|. income of approximately $146.4 million as of December 31, 1993. However, this reduction could be partially
i
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,

offset by; (1) the write-off by AP&L, LP&L, MP&L, and NOPSI of unamortized balances of corresponding
deferred credits (approximately $66.7 million as of December 31,1993), and (2) any recovery from ratepayers of
deferred credits that have been previously amortized and passed on to ratepayers (approximately S24.4 million as of
December 31,1993). The amount of such recovery would depend on the associated retail rate treatment. System
Energy believes that its consolidated income tax accounting procedures and related rate treatment are in compliance
with SEC and FERC requirements and is vigorously contesting this issue. He ultimate resolution of this matter
cannot be predicted.

If the August 4 Order is implemented, System Energy needs the consent of certain banks to temporarily *

waive the fixed charge coverage and equity ratio covenants in the letters of credit and reimbursement agreement
related to the Grand Gulf I sale and leaseback transaction (see Notes 6 and 9). System Energy has obtained the
consent of the banks to waive these covenants, for the 12-month period beginning with the earlier of the write-off or
the first refund, if the August 4 Order is implemented prior to December 31,1994. He waiver is conditioned upon
System Energy not paying any common stock dividends to Entergy Corporation until the equity ratio covenant is
once again met. Absent a waiver, System Energy's failure to perform these covenants could cause a draw under the

. letters of credit and/or early termination of the letters of credit. If the letters of credit were not replaced in a timely
manner, a default or early termination of System Energy's leases could result.

Texas Cities Rate Settlement

in June 1993,13 citics within GSU's Texas service area instituted an investigation to determine whether
GSU's current rates were justified. In October 1993, the general counsel of the PUCT instituted an inquiry into the
reasonableness of GSU's rates. In November 1993, a settlement agreement was filed with the PUCT which
provides for an initial reduction in GSU's annual retail base revenues in Texas of approximately $22.5 million
effective for clectric usage on or after November 1,1993, and a second reduction of $20 million to be effective
September 1994. Further, the settlement provided for GSU to reduce rates with a $20 million one-time bill credit _in j
December 1993, and to refund approximately $3 million to Texas retail customers on bills rendered in December '

1993. The cities' rate inquiries had been settled earlier on the same terms.

In November 1993, in association with the settlement of the above-described rates inquiries, GSU entered
into a settlement covering issues related to a March 1991 non-unanimous settlement in another proceeding. Under
this settlement, a $30 million rate increase approved by the PUCT in March 1991 became final, and the PUCT's
treatment of GSU's federal tax expense was settled, eliminating the possibility of refunds associated with amounts
collected resulting from the disputed tax calculation. I

In December 1993, a large industrial customer of GSU announced its intention to oppose the settlement of
the PUCT rate inquiry. The customer's opposition does not affect the cities' rate settlement. .ne customer's
opposition requires the PUCT to conduct a hearing concerning GSU's rates charged in areas outside the corporate

'linuts of the cities in its Texas senice territory to determine whether the settlement's rates are just and reasonable.
A hearing has been set for July 8,1994. GSU believes that the PUCT will ultimately approve the settlement, but no
assurance can be provided in this regard.

Rate Deferrals

The System operating companies have various rate moderation or phase-in plans that reduced the
immediate effect of Grand Gulf 1, River Bend, and Waterford 3 costs on ratepayers. Under these plans, certain
costs are either retained pennanently (and not recovered from ratepayers), deferred in early years and collected in
later years, or recovered currently from customers. These plans vary in the proportions of costs cach company

.

retains, defers, or recovers and in the length of the deferral / recovery periods. Only those costs retained pemianently I
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charges associated with unamortized deferrals are either deferred or recovered currently fromand not recovered through rates or through sales to third parties result in a reduction of net income. The carrying
customers.

The 1991 NOPSI Settlement provided for a finalized phase-in plan for the increa
with respect to non-Grand Gulf I electric rates. Grand Gulf I-related costs over a 10-year period and for a five-year base rate freeze (subj t tsed recovery of NOPSI's

o certain exceptions)ec

deferred asset of previously incurred but unrecovered Grand Gulf 1-related costs withIn 1991, NOPSI recorded on its balance sheet a 590 million
on the income statement. This gain increased 1991 consolidated nct income by $48 6 million aft

,

a corresponding pretax gain,

. er taxes.

accrued carrying charges pursuant to a 1986 PUCT accounting orderGSU deferred approximately $369 million of River Bend operating costs purchasedpower costs, and,

ultimate outcome of the Rate Appeal.are being amortized over a 20-year period and the remaining $187 million are not bei. Approximately $182 million of these costs
-

As of December 31, 1993, ng amortized pending the
$330.3 million.

accounting order. These costs, of which approximately $160.4 million are unamortizedFmther, GSU deferred approximately S400 million of similar costs pursuant tothe unamortized balance of these costs wasa 1986_ LPSC
are being amortized over a 10-year period. as of December 31,1993,

Previous rate orders of the LPSC have been appealed, and pending resolution of

related to GSU's Louisiana phase-in plan, recorded for the period December 1987 through F bproceedings, GSU has made no write-off for the disallowance of $30.6 million of deferred rev
various appellate
enue requirement,

e ruary 1988.

owned and leased share of Grand Gulf 1) ranges from 5.67% in 1989 to 7 92% in 1994AP&L's permanently retained sharc of Grand Gulf I costs (stated as a percentage of System Energy's 90%

the unit's conunercial operation. In the event AP&L is not able to sell its.

and all succeeding years of

such energy to its retail customers at a price equal to its avoided energy cost which is currentl lretained share to third parties, it may sell
cost of such energy. LP&L permanently absorbs 18% ofits 14% (approximately 2 52%) FERC lly ess than AP&L's,

Grand Gulf 1-related costs. i

(currently 2.55 cents per KWH through May 1994) for the energy related to itsLP&L is able to recover through the fuel adjustment clause 4.6 cents per KWH
.

-a ocated share of

Alternatively, LP&L may sell such energy to nonaffiliated parties at pricesretained portion of these costs.

Grand Gulf 1-related costs totaled approximately S650 millionrecovery amount, subject to LPSC approval. For the year ended December 31 1993 Sabove the fuct adjustment clause
.

, ystem Energy's billings for,

unregulated portion (approximately 22%) of River Bend (plant costs generation re eA deregulated asset plan representing an
estabbshed pursuant to a January 1992 LPSC order. The plan allows GSU to sell such gev nues, and expenses) was

,
,

retail customers at 4.6 cents per KWH or off-system at higher prices with certain sharingneration to Louisiana
incremental rcvenue. provisions for such

FERC Settlements !

state and local regulatory authorities which (1) required credits from System Energy to AP&L LP&LIn September 1991, FERC approved a settlement among AP&L, LP&L MP&L and NOPSIand various
,

,

NOPSI of approximately $48 million, (2) increased System Energy's decommissionin, MP&L, and

the allowed rate of retum on common equity under the System Agreem
,

g collections, and (3) reduced

Pursuant to a subsequent settlement in another proceeding, the allowed rate of return 13% As a result of the settlement,1991 consolidated net income was reduced by aent and for System Energy from 14% topproximately $30 million.

effective November 3,1992. Refunds from this settlement reduced 1993 consolidated revenuewas further reduced to 11%
approximately $27.2 million and S16.8 million, respectively. s and net income by
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NOTE 3. lNCOME TAXES *

' EfTective January 1,1993, the System adopted SFAS 109 (excluding GSU which recorded the adoption ,

- effective January 1,1990). This new standard requires that deferred income taxes be recorded for all temporary
differences and carryforwards; and that deferred tax balances be based on enacted tax laws at tax rates that are

expected to. be in effect when the temporary differences reversec SFAS 109 requires that regulated enterprises
recognize adjustments resulting from implementation as regulatory assets or liabilitics if it is probable that such
amounts will be recovered from or returned to customers in future rates. A substantial majority of the adjustments
required by SFAS 109 was recorded- to deferred tax balance sheet accounts with offsetting adjustments. to

' regulatory assets and liabilitics. - The cumulative efTect of the adoption of SFAS 109 is included in income tax
expense charged to operations. As a result of the adoptio.i of SFAS 109,1993 net income and carnings per share
were decreased by 513.2 million and 50.08 per share, respectively, and assets and liabilitics were increased by-
S822.7 million and $835.9 million, respectively.

Income tax expense consisted of the following:

For the Years Ended December 31.
1993 1992 1991

(In Thousands)
Current:

Federal S236,513 S 99,898 5 64,111
State 30.618 23.596' 13.158

Total 267.131 123.494 77.269
Deferred - net:

Reclassification due to net operating loss carryforward (17,131) 35,969 (22,516)
Rate deferrals - net (88,651) (54,079) (3,248)
Gas contract settlement 9,513 15,180 15,342
Liberalized depreciation 116,513 107,976 - 116,266
Unbilled revenue 56,315 (18,902) 6,633

3

Alternative minimum tax (10,270) 6,577 16,019 -1

Bond reacquisition cost 17,958 11,496 (1,256)
Nuclear refueling and maintenance (7,929) 9,740 484

, ,

Decontamination and decommissioning fund 27,303 - - 1

Other 15.035 (l;595) (6.465)-
. Total i18.656 112.362 121.259

Investment tax credit adjustments - net _(. 3.796) - 20.607 78.6214

Recorded income tax expense S341,991 S256.463 E277,151 .|
i

Charged to operations $251,163 S210,08'l 'S243,760
Charged to other income 33,640 46,382- 33,391-

-Charged to cumulative effect 57.188 - --

Recorded income tax expense 341,991 256,463 277,151'
income taxes appiied against the debt component of AFUDC ' 696 886 j-

Total income taxes $ 341.9.01 S257.159 $278.037 -
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Total income taxes differ from the amounts computed by applying the statutory federal income tax rate to
income before taxes. The reasons for the differences were:

For the Years Ended December 31
1993 1992- 1991

% of % of % of
Pretax Pretar PretasAmount Income Amount Income Amoimt Income

(Dollars in Thousands)Computed at statuto y rate $332,555 35.0 $257,461 34.0 $279,395 -34.0Increases (reductions) in tax resulting from:

Amortization of excess deferred income taxes (7,063) (0.7) (6,537) (0.9) (7,318) (0.9-State income taxes net of federal income
tax cfTect ' 30,160 3.2 26,057 3.5 23,741 2.9

,

Amortization ofinvestment tax credits (25,911) (2.7) (26,885) (3.6) (22,470) (2.7Depreciation
5,925 0.6 4,527 0.6 5,693 0.7 , 1SFAS 109 adjustment 9,547 1.0 - -

- -Other - net
(3.222) (0.4) 1.840 0.3 (1.890) . (0 2Recorded income tax expense 341,991 36.0 256,463 33.9 277,151 33.8Income taxes applied against debt component

ofAFUDC
Total income taxes

- - 696 0.1 886 0.1$341.991 _36.0 $257.159 _34.0 $278,037 - _ 33.9

Significant components of net deferred tax liabilities as of December 31,1993, were (in thousands):
D;ferred tax liabilities:

Net regulatory assets

Plant related basis difTerences
S(1,676,161)

Rate deferrals (2,945,933)-

Other (767,124)

Total (167.478)
3S 5,556.696)

h

_ Deferred tay assets:

Sale and leaseback
S 241,391

Accumulated deferred investment tax credit
Alternative minimum tax credit

330,852

Removal cost 138,063'

Standard coal plant 92,618L

NOL carryfonvards '30,165

Pension related items
307,737t

Unbilled revenues
24,879

investment tax credit carryfonvards
23,587

Other 314,862

Total 149.5684

$ 1.653.722
,

i

Net deferred tax liabilities I
$(3,902.974) 'I
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..

As'of December 31,1993, Entergy had federal net operating loss (NOL) carryfonvards of 5790.3 million
and state NOL carryfonvards of $561.4 million related to GSU operations. . Investment tax credit (lTC) and other
credit carryforwards as of December 31,1993, amounted a S357.4 million. The ITC carryfonvards include the
35% reduction required by the Tax Reform Act cf 1986 and may be app ied against federal income tax liabilitiesl

and, if not utilized, will expire in 1995 through 2005. It is currently anticipated that approximately $15.2 million
will expire unutilized. A valuation allowance has been provided for that amount.

Entergy's consolidated tax allocation reflects ITC canyfonvards as of December 31,1993 . The allocation
' does not reflect any NOL canyfonvards for the Systera.. Ilowever, due to the current method of allocating taxes
between subsidiaries, some companies have the tax effect of NOL carryfonvards recorded on their separate.
company books. The alternative minimum tax (AMT) credit carryforwards as of December 31,1993, were
5138.1 million. This AMT credit can be carried fonvard indefinitc'y el will reduce the System's federal income
tax liability in the future.

NOTE 4. LINES OF CREDIT AND RELATED BORROWINGS

;The SEC has authorized AP&L, LP&L, MP&L, NOPSI, and System Energy to effect short-tenn '
borrowings up to an aggregate of $518 milbon, subject to increase to as much as SS65 million (subject to individual
auth6rizations for each company) after further SEC approval.- These authorizations are effective through
November 30,1994. Short-term borrowings by MP&L and NOPSI are also limited by the terms of their respective'

G&R Bond indentures to amounts not exceeding the greater of 10% of capitalization or 50% of Grand Gulf I rate
deferrals available to support the issuance of G&R Bonds.

As of December 31,1993, nP&L, GSU, LP&L, and MP&L had unused lines of credit for short-term
borrmvings of $197.6 million from banks within their senice territories. Included in this amount for GSU w;as a-
$100 million bank credit agreement which expired on March 2,1994. In addition, AP&L, LP&L, MP&L, NOPSI,
System Energy, Entergy Operations, Entergy Senices, Inc., and System Fuels can borrow from each other and
from Entergy Corporation through the System money pool, an intra-System borrowing arrangement designed to
reduce the System's dependence on external short-term borrowings (Money Pool). A filing was made with the SEC.
on January 4,1994, requesting authorization for GSU to participate in the Money Pool and enter into new bank
lines of credit and commercial paper arrangements. The filing requested a borrowing authorization of $125 million.

,

subject to increase to a maximum amount of $455 million after further SEC approval.

Entergy Corporation has a short-term line of credit, expiring September 17,1994, for S43 million'(all of
which was outstanding as of December 31, 1993). Entergy Corporation has requested SEC approval for a
$300 million three-year bank line of credit. System Fuels has financing agreements totaling $65 million (none of -
which was outstanding as of December 31, 1993). . These are ~ restricted as to use, and are secured by fuel
inventories and certain accounts receivabic from the sales of these inventories.
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NOTE 5.

PREFERRED, PREFERENCE, AND COMMON STOCK

preferred and preference stock was:The number of shares and dollar value of the System operatin
g companics' (excluding GSU in 1992)

_

As of December 31.
Shares

Authorized and Call Price Per
Outstandine Total .

Share as of
1993 _ _ Dollar Value . , .

Preferred Stock 1992 _
December 31,1992 1993

1993
Without sinking fund: (Dollars in Thousands)

Cumulative, $100 par value

4.16% - 5.56% Series
6.08% - 8.56% Series

1,201,715 1,070,106 $120,172 5107,011
S102.50 to S108.09.16% - 11.48% Series

2,262,829 1,380,000 226,283 138,000
$101.80 to $103.7Cumulative, S25 par value

425,000 75,000 42,500 7,500
$104.06 to $104.6

t

8.00% - 9.68% Series
Cumulative, $0.01 par value

3,880,000 3.880,000 97,000 97,000
~ $26.56$2.40 Series (1)(2) 2,000,000 2,000,000 50,000$1.96 Series (1)(2) 600 000

Total without sinking fund 600,000 50,000
_ 15.000 _ 15.000

-

10.369.544 9.005.106 $550.955
-

With sinking fund: _ $414.51 l_

Cumulative, $100 par value

7.00% - 9.76% Scries
10.60% - 12.92% Series

2,126,539 1,835,000 S212,654 S183,500
$100.00 to S106.7.15.44% - 16.16% Series

67,700 137,700 6,770 13,770
$104.09 to $106.0

49,495 79,495 4,950 7,950
S107.72

Adjustable, 7.10 % - 7.15 %
as of December 31,1993

Cumulative, S25 par value
553,500

55,350-

9.92% - 12.64% Series
-

5100.00 to S103.0'

13.12% - 15.20% Series
2,311,666 2,931,666 57,791 73,291

$26.34 to 527.37
461 537

Total with sinking fund 1,021,537
11.538 25.5385.570.437 __6,005.398

S349.053 $26.64 to $28.22
Preference Stock S304,042

Cumulative, without par value
7% Series (1)(2)

6.000 000
5150.000 S

_ -

. (1)

These series are not redeemabic as of December 31 1993The total dollar value represents the involuntary liquidation value f$25
-

-

(2)
o per share.

, .

with sinking fund was estimated to be approximately $526 2 milliThe fair value of the System operating companies'(excluding GSU i 199
and 1992, respectively. .

2) preferred and preference stock
n

recognized invtstment banking firms. See Note 1 for ad ditional inform ti'lle fair value was determined using quoted marketon and $333.6 million as of December 31,1993
+

prices or estimates from nationally.. instmments.

a on on disclosure of fair value of financial
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As of December 31,1993, the System operating companies had 8,292,023,13,798,915, and 12,400,000 '
shares of cumulative, $100, $25, and $0.01 par value preferred stock, respectively, and 14,000,000 shares of
preference stock without par value, that were authorized but unissued. On February 4,1994, hip &L amended its
charter to authorize 1,500,000 additional shares of $100 par value preferred stock.

'

Changes in the preferred stock of AP&L, LP&L, h1P&L, and NOPSI, with and without sinking fund,
during the last three years were:

1

Number of Shares
1993 1992 1991 ,

Preferred Stock issuances:
$100 par value 700,000 = 350,000-

$25 par value - 1,480,000 2,000,000
$0.01 par value - 600,000 2,000,000

Preferred Stock Retirements:
'

$100 par value (265,000) (589,940) (530,060)
'

.$25 par value (1,180,000) (1,895,160) -(1,300,000)

Cash sinking fund requirements for the next five years for preferred stock outstanding ' as of
December 31,1993, are (in millions): 1994 - $37.6,1995 - $36.1,1996 - $28.1,1997 - $25.9, and 1998 - $15.6.

On December 31,1993, Entergy Corporation issued 56,667,726 shares of common stock in connection
with the hierger. In addition, Entergy Corporation redeemed 174,552,01I shares of $5.00 par value common stock '
and reissued 174,552,011 shares of $0.01 par value comuon stock resulting in an increase in paid-in capital of
$871 million.

Entergy Corporation has SEC authorization to repurchase, through December 31,1994, up to 27.1 million
shares ofits outstanding common stock, either on the open market or through negotiated purchases or tender offers.
Stock repurchases are made from time to time depending upon market conditions and authorization of the Entergy
Corporation board. Under this program, Entergy Corporation repurchased and retired (returned to authorized but -

unissued status) 3,671,900 shares and 6,447,900 shares, at a cost of $161.6 million and $105.7 million during 1992
and 1991, respectively. In addition,1,943 shares of treasury stock were purchased during 1992 at a cost of
$54,263. During 1993,627,000 shares of treasury stock were purchased at a cost of $20.6 million. A portion of
these treasury shares were subsequently reissued and in connection with the hierger on December 31,1993, all of
the existing balance of 579,274 shares of treasury shares was canceled.

Entergy Corporation has SEC authorization to acquire, through December 31,1994, up to 3,000,000
shares ofits common stock to be held as treasury shares, and to be reissued to meet the requirements of the Stock

(Plan for Outside Directors (Directors Plan), the Equity Oncrship Plan of Entergy Corporation and Subsidiaries
_

(Equity Plan), and certain other stock benefit plans. The Directors Plan awards 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 12,550,14,904, and 7,000 during 1993,1992, and 1991, respectively. The Equity

. Plan grants stock options, restricted shares, and equity awards to key employces of the System companies. The.
: costs of awards are charged to income over the period of the grant or restricted period, as appropriate. Amounts
charged to compensation expense in 1993 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 no less than six months or more than 10 years afler the date of

; grant.
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'

Nonstatutory etock options transactions are summarized as f ll
.

o ows:

Option Price
Options granted during 1992 Number of Ontions

Options exercised during 1992 29.625 50,000
Options granted during 1993 29.625

,

(5,000)
34.75 62,500

Options exercised during 1993 39.75* '

6,107
Options remaining as ofDecember 31,1993 29.625

_{8.198)
J05.400'*

Options are not currently exercisable at December 31 1993.
3

_

,
1

which will become effective in March 1994. Entergy CorpoDuring 1993, Entergy Corporation received SEC approval f,

ration received SEC authorization to issue new(sharesor the Employee Stock Investment Plan ESIP) -.or acquire, through March 31,1997, up to 2,000 000 shares ofit
,

to be reissued to meet the requirements of the ESIP,

s common stock to be held as treasury shares, and
the plan year, whichever is lower. He 1994 planpurchase (up to 10% of regular pay) common stock at 85% of th. Under the ESIP, employees may be gramed the opportunity to '

year will run from April 1,1994, to March 31,1995e market value on the first or last business day of -
\

.

.

I

1

,i

b

l'

.

D

t

.

t

i
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NOTE 6. LONG -TERM DEBT

The long-term debt of Entergy Corporation's subsidiaries (excluding GSU in 1992) as of.
December 31,1993 and 1992, was:

Maturities Interest Rates
From To From To 1993 1992

(In Thousands)
First Mortgage Bonds

1993 1998 4-5/8% 14%' $ 1,354,810 $ 990,410
1999 2003 6% 11 % 1,143,520 861,220
2004 2008 6.65 % 10 % 635,000 282,767
2014 2018 9-5/8% 11-3/8 % 90,319 160,319 .
2019 2024 7% 10-3/8 % 1,083,818 588,550

G&R Bonds
1993 1998 5.95 % 14.95 % " 284,200 383,600
1999 2023 6-5/8% 8.65 % 350,000 -

Governmental Obligations '"
1992 2008 6.125 % 10 % 139,009 115,383
2009 2023 5.95 % 12.5 % 1,481,678 963,382

Debentures - Duc 1998, 9.72 % 200,000 -

Long-Term DOE Obligation (Note 8) 101,029 97,959
Waterford 3 Lease Obligation, 8.76% (Note 9) 353,600 353,600
Grand Gulf Lease Obligation,7.02% (Note 9) 500,000 500,000
Other Long-Term Debt 6,879 21,737
Unamortized Premium and Discount - Net (45.890) (35.778)

Total Long-Term Debt 7,677,972 5,283,149
Less Amount Due Within One Year 322.010 133.805
Long-Term Debt Excluding Amount Due Within One Year $ 7.355.962 55.140.344

-|

The 14% series of $200 million is due 11/15/94. All other series are at interest rates within the range of*

4-5/8 % - 11.375 %.

The 14.95% series of $20 million is due 2/1/95. All other series are at interest rates within the range of"

5.95% - 11.2%.

Consists of pollution control bonds and municipal revenue bonds, cenain series of which are secured by !
'"

non-interest bearing first mortgage bonds.

The fair value of Entergy Corporation's long-term debt (excluding GSU in 1992), excluding lease
obligations and long-term DOE obligations, as of December 31,1993 and 1992, was estimated to be .

' $7,207.3 million and $4,662.3 million, respectively. The fair values were determined using bid prices reported by
dealer markets and by nationally recognized investment banking firms.

For the years 1994,1995,1996,1997, and 1998, Entergy Corporation's subsidiaries have long-term debt
. maturities (excluding lease obligations) and cash sinking fund requirements in the aggregate of(in millions) 5321.4,
5378.4, $558.4,5361.9, and $315.9, respectively. In addition, other sinking fund requirements will be satisfied by
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cash or by certification of property additions at the rate of 167% of such requirements. The amounts associated
with this prosision total approximately SI1.2 million for cach of the years 1994 through 1998. b

NOTE 7. DIVIDEND RESTRICTIONS

Various agreements relating to the long-term debt and preferred stock of Entergy Corporation's subsidiaries
restrict the payment of cash dividends _ or other distributions on their common stock. In addition to these
restrictions, the Public Utility lloiding Company Act of 1935 prohibits Entergy Corporation's subsidiaries from
making loans or advances to Entergy Corporation. As of December 31,1993, Entergy Corporation's subsidiaries
had restricted common equity of approximately $5,165.4 million, including S1,167.8 million of restricted retained
carnings, which were unavailable for distribution to Entergy Corporation. In Febmary 1994, Entergy Corporation - q
received common stock dividend payments totaling $198.2 million, including $100 million from GSU. Prior to this, i

GSU had not paid a common stock dividend since June 1986.

NOTE 8. COMMITMENTS AND CONTINGENCIES

Cniun - River llend
|

GSU has significant business relationships with Cajun, primarily co-ownership of River Bend and Big
Cajun 2 Unit 3. GSU and Cajun own 70% and 30% of River Bend, respectively, while Big Cajun 2 Unit 3 is 'I
owned 42% and 58% by GSU and Cajun, respectively. GSU operates River Bend and Cajun operates Big Cajun 2
Unit 3.

.

l 1

In June 1989, Cajun filed a civil action against GSU in the U. S. District Court for the Middle District of
Louisiana _ Cajun stated in its complaint that the object of the suit is to annul, rescind, terminate, and/or dissolve

,

I

the Joint Ownership Participation and Operating Agreement entered into on August 28,1979 (Operating
Agreement), related to River Bend. Cajun alleges fraud and error by GSU, breach ofits fiduciary duties owed to
Cajun, and/or GSU's repudiation, renunciation, abandonment, or dissolution of its core obligations under the
Operating Agreement, as well as the lack or failure of cause and/or consideration for Cajun's performance under the
Operating Agreement. The suit seeks to recover Cajun's alleged 51.6 billion investment in the unit as damages, plus
attomeys' fees, interest, and costs.

In March 1992, the district court appointed a mediator to engage in settlement discussions and to schedule
settlement conferences between the parties. Discussions with the mediator began in July 1992, however, GSU
cannot predict what efTect, if any, such discussions will have on the timing or outcome of the case. A trial without a -
jury is set for April 12,1994, on the portion of the suit by Cajun to rescind the Operating Agreement. Two member
cooperatives of Cajun have brought an independent action to declare the River Bend Operating Agreement void,
based upon failure to get prior LPSC approval alleged to be necessary. GSU believes the suits are without merit
and is contesting them vigorously. No assurance can be given as to the outcome of this litigation. If GSU.were-
ultimately unsuccessful in this litigation and were required to make substantial payments, GSU would probably be
unable to make such payments and would probably have to seek relief from its creditors under the Bankruptcy
Code.

See Note 11 for the accounting treatment of preacquisition contingencies, inch. ding a charge resulting from
an adverse resolution in the Cajun - River Bend litigation.
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In. July 1992,- Cajun _ notified GSU that it' would fund a limited amount of costs related'to the fourth -
i refueling outage at River Bend, completed in September 1992. Cajun has also not funded its share of the costs
. associated with certain additional repairs and improvements at River Bend completed during the refueling outage..

.GSU has paid the costs associated with such repairs and improvements without waiving any rights against Cajun.
GSU believes that Cajun is obligated to pay its share of such costs under the terms of the applicable contract.
Cajun has filed a suit sccking a declaration that it does not owe such funds and secking injunctive relief against
GSU, GSU is contesting such suit and is reviewing its available legal remedies.

In September 1992, GSU received a letter from Cajun alleging that the operating and niaintenance costs for
! ' River Bend are "far in excess of industry averages" and that "it would be imprudent for Cajun to fund these
L : excessive costs " Cajun further stated that until it is satisfied it would fund a maximum of $700,000_ per week '

under protest for the remainder of 1992. In a December 1992 letter, Cajun stated that it would also withhold costs
associated with certain additional repairs, of which the majority will be incurred during the next refueling outage,
currently schedt.ied for April 1994. GSU believes that Cajun's allegations are without merit and is considering its
legal and other remedies available with respect to the underpayments by Cajun. The total resulting from Cajun's-

failure to fund repair projects, Cajun's funding limitation on the fourth refueling outage, and the weekly funding
limitation by Cajun was $33.3 million as of Deetmber 31,1993, compared with a S28.4 million unfunded balance
as of December 31,1992. These amounts are reflected in long-term receivables.

During 1994, and for the next several years, it is expected that Cajun's share of River Bend-related costs
will be in the range of S60 million to 570 million per year. Cajun's weak financial condition could have a material '

. adverse effect on GSU, including a possible NRC action with respect to the operation of River Bend and a need to
bear additional costs associated with the co-owned facilities. If GSU were required to fund Cajun's share of costs,
there can be no assurance that such payments could be recovered. Cajun's weak financial condition could also
. affect the ultimate collectibility of amounts owed to GSU.

= Cnion - Transmission Service

GSU and Cajun are parties to FERC proceedings related to transmission service charge disputes. In
April 1992, FERC issued a final order and in May 1992 GSU and Cajun filed motions for rehearings which are
pending consideration by FERC. In June 1992, GSU filed a petition for review in the United States Court of-
Appeals regarding certain of the issues decided by FERC. In August 1993, the . United States Court of Appeals
rendered an opinion reversing the FERC order regarding the portion of such disputes relating to the calculations of
certain credits and equalization charges under GSU's senice schedules with Cajun. The opinion remanded the
issues to FERC for further proceedings consistent with its opinion. In January 1994, FERC denied GSU's request-
to collect a surcharge while FERC considers the court's remand.

GSU interprets the FERC order and the court of appeals' decision to mean that Cajun would owe GSU
.approximately 585 million as of December 31,1993. GSU further estimates that ifit prevails in its May 1992
motion for rehearing, Cajun would owe GSU approximately $118 million as of December 31,1993. If Cajun were
to prevail in its May 1992 motion for rehearing to FERC, and if GSU were not to prevail in its May 1992 motion -
for rehearing to FERC, and if FERC does not implement the court's remand as GSU contends is required, GSU

- estimates it would owe Cajun approximately $76 million as of December 31, 1993. The above amounts are
: exclusive of a $7.3 million payment by Cajun on December 31,1990,_which the parties agreed to apply to the
disputed transmission senice charges. GSU and Cajun funher agreed that their positions at FERC would remain -
unaffected by the $7.3 million. Pending FERC's ruling on the May 1992 motions for rehearing, GSU has continued
to bill Cajun utilizing the historical billing methodology and has booked underpaid transmission charges, including
interest, in the amount of 5140.8 million as of December 31, 1993. This amount is reflected in long-term
receivables and in other deferred credits, with no effect on net income.
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Capital Requirements and Financine'

Construction expenditures (excluding nuclear fuel) for the years 1994,1995, and 1996 are estimated to
total $586 million, $560 million, and $550 million, respectively. The System will also require $1,362 million
during the period 1994-1996 to meet long-term debt and preferred stock maturities and cash sinking fund -
requirements. The System plans to meet the above requirements rrimarily with internally generated funds and cash
on hand, supplemented by the issuance of debt and preferred sto;k. Certain System companics may also continue
with the acquisition or refinancing of all or a portion of certain outstanding series of preferred stock and long-term
debt. See Note 12 for infonnation on additional capital requirements related to a February 1994 ice storm.

Cnnital Funds nnd Avnilability Aercements

Entergy Corporation has agreed to arrange for or supply to System Energy sufTicient amounts of capital to
(1) maintain System Energy's equity capital at not less than 35% of System Energy's total capitalization (excluding
short-term debt), and (2) continue commercial operation of Grand Gulf 1 and enable System Energy to pay its
borrowings. In addition, under supplements to the Capital Funds Agreement assigning System Energy's rights as
security for specific debt of System Energy, Entergy Corporation has agreed to make cash capital contributions to ,i

enable System Energy to make payments on such debt when due.

System Energy has entered into various agreements with AP&L, LP&L, MP&L, and NOPSI, whereby
AP&L, LP&L, MP&L, and NOPSI are obligated to purchase their respective entitlements of capacity and energy
from System Energy's 90% ownership and leaschold interest in Grand Gulf 1, and to make payments that, together I

with other available fimds, 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 AP&L, LP&L, MP&L, and NOPSI under these
agreements.

Lone-Term Contracts

Thc System has several long-term contracts to purchase natural gas and low-sulfur coal for use at its
generating units. Lr 'il has a long-term agreement through the year 203] to purchase energy generated by a
hydrocicarie facility. If the maximum percentage (94%) of the energy is made available to LP&L, current
produraon projections would require estimated payments of approximately $47 million per year through 1996,
554 million in 1997, and a total of $3.5 billion for the years 1998 through 2031. LP&L recovers the cost of
pu chased energy through its fuel adjustment clause.

In 1988, GSU cntered into a joint venture with a primary tenn of 20 years with Conoco, Inc., Citgo
Petroleum Corporation, and Vista Chemical Company (Industrial Participants) whereby GSU's Nelson Units 1 and
2 were sold to a partnership (NISCO) consisting of the Industrial Participants and GSU. The Industrial '

Participants are supplying the fuel for the units, while GSU operates the units at the discretion of the Industrial
Participants and purchases the electricity produced by the units. GSU is continuing to sell electricity to the
Industrial Participants. For the years ended December 31,1993,1992, and 1991, the purchases of electricity from
the joint venture totaled 562.6 million, $37.8 million, and S61.3 million, respectively.

Nuclear Insurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.4 billion as
of December 31,1993. The System has protection for this liability through a combination of private insurance
(currently $200 million) and an industry assessment program. Under the assessment program, the maximum
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amount the System would be required to pay for each nuclear incident would be S79.28 million per reactor, payable
at a rate of $10 million per licensed reactor per incident per year. As a co-licensee of Grand Gulf 1 with System

~ Energy, South Mississippi Electric Power Association (SMEPA) would share 10% of this obligation. With respect
to River Bend, any assessments pertaining to this program are subject to the 70/30% ownership interest between
GSU and Cajun. The System has five licensed reactors. In addition, the System participates in a private insurance
program which provides coverage for worker tort claims tiled for bodily injury caused by radiation exposure. The
program provides for a maximum assessment of approximately $15.5 mill on for the System's five nuclear units, in
the event losses exceed accumulated reserve funds.

AP&L, GSU, LP&L, and System Energy arc also membert, of certain insurance programs that provide
coverage for property damage, including decontamination and premature deconunissioning expense, to members'
neclear genenting plants. As of December 31,1993, AP&L, GSU, LP&L, and System Energy each were insured
against such losses up to 52.7 billion, with S250 million of this amount designated to cover any shortfall in the
NRC required decommissioning trust funding. In addition, AP&L, GSU, LP&L, MP&L, and NOPSI are members
of an insurance program that covers certain replacement power and business interruption costs incurred.due to
prolonged nuclear unit outages. Under the property damage and replacement power / business interruption insurance
programs, these System companies could be subject to assessments ifiosses exceed the accumulated funds available
to' the insurers. - As of December 31,1993, the maximum amounts of such possible assessments were: AP&L -
$28.14 million; GSU - $15.9 million; LP&L - $24.34 million; MP&L - S0.63 million; NOPSI - S0.34 million, and
System Energy - $21.89 million. Under its agreement with System Energy, SMEPA would share in System
Energy's obligation. Cajun shares approximately S4.02 million of GSU's obligation.

,

The amount of property insurance carried by the System exceeds the NRC's minimum requirement for
- nuclear power plant licensees 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
decontamination operations. Only aner proceeds are dedicated for such use and regulatory approval is secured,
would any remaining proceeds be made available for the benefit of plant owners or their creditors.

- Srient Nuclear Fuel and Decommissionine Costs

AP&L, GSU, LP&L, and System Energy provide for estimated future disposal costs for spent nuclear fuel -
in accordance with the Nuclear Waste Policy Act of 1982. The affected System companies entered into contracts
with the Department of Energy (DOE), whereby the DOE will fumish disposal ser ice at a cost of one mill per net

- KWH generated and sold aner April 7,1983, plus a one-time fee for generation prior to that date. AP&L, the only
System company that generated electricity with nuclear fuel prior to that date, elected to pay the one-time fee, plus
accrued interest, no earlier than 1998, and has recorded a liability as of December 31,1993, of approximately 'i

5101.0 million. The fees payable to the DOE may be adjusted in the future to assure full recovery. The System -{
considers all costs incurred or to be incurred., except accrued interest, for the disposal of spent nuclear fuel to be t

proper components of nuclear fuel expense, and provisions to recover such costs have been or will be made in,

- applications to regulatory authorities.

i

Due to delays of the DOE repository program for tb acceptance of spent nuclear fuel, it is uncertain when i

shipments of spent fuel from the System's nuclear units will commence. In the meaHme, the affected companies
are responsible for spent fuel storage. Current on-site spent fuel storage capacity at ANO, River Bend, Waterford
3, and Grand Gulf 1 is estimated to be sufficient until 1995,2003,2000, and 2004, respectively. Thercaner, the ;

L affected companies will provide additional storage. The initial cost of providing the additional on-site spent fuel
storage capability required at ANO, River Bend, Waterford 3, and Grand Gulf 1 is approximately $5 million to
S10 million per unit. In addition, appioximately S3 million to 55 million per unit will be required every two to threci
years subsequent to 1995 for ANO and every four to five years subsequent to 2003, 2000, and 2004 for River
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Bend, Waterford 3, and Grand Gulf 1, respectively, until the DOE's repository begins accepting such units' spentfuel.

Decommissioning costs for ANO, River Bend, Waterford 3, and Grand Gulf I were estimated to be
approximately $606.8 million (based on a 1992 update to the original cost study), $141.0 million (based on a 1985
cost study), S203.0 million (based on a 1988 update to the original cost study), and $248.7 million (based on a

.

1989 cost study), respectively. AP&L and GSU are authorized to recover through rates amounts that, when added
to estimated investment income, should be sufficient to meet the above estimated decommissioning costs for ANO
and River Bend. Ilowever, GSU did a 1991 update to the cost study which indicated decommissioning costs for
River Bend may be approximately $279.8 million. The results of the 1991 update have not yet been added into
GSU's rates and used as a basis for funding. During the first quarter of 1994, AP&L expects to prepare and file
with the APSC an interim update of the ANO cost study, which will likely reflect significant increases in costs of
low-level radioactive waste disposal. The LPSC authorized LP&L to recover S4.0 million annually through 1993,
based on the 1988 study update. LP&L will begin funding S4.8 million in 1994 in anticipation of a 1994 study"

update and a related LPSC review and determination of appropriate funding levels. System Energy is currently
recovering in rates amounts sufficient to fund S198.0 million (in 1989 dollars) ofits decommissioning costs, and an
updated cost study is scheduled to be completed by mid-1994. AP&L, GSU, LP&L, and System Energy regularly
review and update estimated decommissioning costs, and applications will be made to the appropriate regulatory#

authorities to reflect in rates any future change in projected decommissioning costs. The amounts recovered in rates
are deposited in external trust funds which have a market value of $193.1 million and S138.5 million (excluding
GSU in 1992) as of December 31,1993 and 1992, respectively. The accumulated decommissioning liability has
been recorded in accumulated depreciation for AP&L, GSU, and LP&L, and in other deferred credits for System
Energy, in the anmunts of $119.2 million, $18.1 million, S22.1 million, and 524,8 million, respectively, as of
December 31, 1993. Decommissioning expense anmunting to S19.9 million was recorded in 1993.The actual
decommissioning cuts may vary from the above estimates because of regulatory requirements, changes in
tecimology, and increased costs of labor, materials, and equipment, and management believes that actual
decommissioning costs are likely to be higher than the amounts presented above.

The Energy Act has a provision that assesses domestic nuclear utilities with fees for the decontamination
and decommissioning of the DOE's past uranium enrichment operations. The decontamination and
deconunissioning assessments will be used to set up a fund into which contributions from utilities and the federal
government will be placed. AP&L's, GSU's, LP&L's, and System Energy's annual assessments, which will be
adjusted annually for inflation, are approximately 53.3 million, S0.6 million,51.2 million, and SI.3 million (in 1993
dollars), respectively, for approximately 15 years. FERC requires that utilities treat these assessments as costs of -
fuel as they are amortized. The cumulative liability of 587.4 million as of December 31,1993,is recorded in other
current liabilities and other noncurrent liabilities and is offset in the consolidated financial statements by aregulatory asset, recorded as a deferred debit.
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! NOTE 9. LEASES
|

Generni
,

As of December 31,1993, the System had capital !eascs and noncancelade opetrding leases (excluding
nuclear fuel leases and the sale and leas. beck transactions dncun.ed below) with minimum lease payments as
follows:

Capital Operating
Year Jaa_sej! Lenses

(In Thousands)

1994 S 33,780 S 43,337
1995 33,880 42,527
1996 29,490 39,235
1997 24,654 20,820
1998 24,654 22,532
Years thereafter 160.903 180.651
Minimum lease payments 307,361 $349.102
Less: Amount representing interest 121.708
Present value of net minimum lease payments S185.653

Rental expense for capital and operating leases (excluding nuclear fuel leases and the sale and leaseback
transactions) amounted to approximately $62.7 million, S75.5 million, and $73.8 million in 1993,1992, and 1991,
respectively.

Norlear Fuel 1. cases ,

AP&L, GSU, LP&L, and System Energy have arrangements to lease nuclear fuel in an aggregate amount
up to $455 million as of December 31,1993.- The lessors fmance their acquisitions of nuclear fuel through credit .,

'

agreements and the issuance of notes. If a lessor cannot arrange financing upon maturity of its borrowings, the
lessee must purchase nuclear fuel in an amount sufTicient to enable the lessor to retire such borrowings.

Lease payments are based on nuclear fuel use. Nuclear fuel lease expense for AP&L, LP&L, and System
Energy of $145.8 million, S158.4 million, and S185.6 million (including interest of S20.5 million, S25.6 mi!! ion,
and S32.7 million) was charged to operations in 1993,1992, and 1991, respectively.

|

Sale and I easehnck Transactions
'

In 1988 and 1989, System Energy and LP&L, respectively, sold and leased back portions of their
ownership interests in Grand Gulf I and Waterford 3, for 26- and 28-year lease terms, respectively. Both
companies have options to terminate the leases, to repurchase the sold interests, or to renew the leases at the end of
their terms. '

Under System Energy's sale and leaseback arrangements, letters of credit are required to be maintained to.

q

secure certain amounts payable, for the benefit of equity investors, by System Energy under the leases. The letters ;
of credit currently maintained are effective until January 1997. It is expected that the letters of credit will either be
renewed, extended, or replaced prior to expiration. On January 11, 1994, System Energy refinanced the debt
portion of the sale and leaseback arrangements. The new secured lease obligation bonds of $356 million,7.43%

- 99 -



.. . . .. . -. - . _ . - - - . - .. . -, - . . - -

-ENTERGY CORPORATION AND SullSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued) .

in, certain ownership interests and the respective leases relating to Gra d G lf 1 series due 2011 and 579 million, 8.2% series duc 2014 will be indirectly secured by liens on and a
,

security interest,

n u .

LP&L will be required to provide collateral to secure the equity portion of certain ofitIf LP&L does not exercise its option to repurchase the lease interests in Waterf d 3 i Sor n eptember 1994,

This collateral would be either a letter ofcredit or a new series of first mortgage bond is obligations under the lease.
!s ssued by LP&L.

As of December 31,1993,

implicit rates of 7.02% after the above refmancing and 8 76% respectivel ) System Energy and LP&L had future minimum lease payments (reflectingy as fo!!ows:.
,

System

Encrev LP& L
(in Thousands)

1994

1995 S 17,423* $ 32,568
1996 42,464 -32,569
1997 42,753 35,165
1998 42,753 39,805
Years thereafler 42,753 41,447 ,

Total 845.573 726.744
S1.033.719 $_908 208*

An additional $24 million payment was made in January 1994 prior to the refinanci __the sale / leaseback arrangements. ng of the debt portion of

NOTE 10.
POSTRETIREMENT llENEFITS :

Pension jllans - i

'

The System companies have various postrctirement benefit plans covering,

employees.

The pension plans are noncontributory and provide pension benefits that are bsubstantially all of their
credited service and compensation during the fmal years .before retirementased on employees' ,

income Secunty Act of 1974, as araended, and the Internal Revenue Codsubsidiaries fund pension costs in accordance with contribution guidelines established b th EEntergy Corporation and its
..

y e mployee Retirement

plans include common and preferred stocks, fixed income securities interest in a moe of 1986, as amended. The assets of theContracts.
ney market fund, and insurance

,

4
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|

Total 1993,1992, and 1991 pension cost of Entergy Corporation and its subsidiaries, including amounts |
capitalized, included the follovdng components:

For the Years Ended December 31,

1993 1992 1991

(In Thousands)

Service cost - benefits camed during the period $ 21,760 $ 18,784 5 16,393

Interest cost on projected benefit obligation 53,371 50,225 44,367

Actual return on plan assets (81,708) (43,772) (120,705) ;

Net amortization and deferral 27,261 (8,243) 70,760

Other - - 2.888

Net pension cost $ 20.684 $ 16.994 $ 13.703

The funded status of Entergy's various pension plans as of December 31,1993 and 1992 (excluding GSU

in 1992), was:
1993 1992

(In Thousands)

Actuarial present value of accumuled pension plan obligation:
Vested S 821,292 $552,437

Nonvested 17.867 _ _2 99.9.

Accumulated benefit obligation $ 839.159 $555.436

Plan assets at fair value $ 1,059,715 5647,120

Projected benefit obligation 1.041.104 666.626

Plan assets in excess of(less than) projected benefit obligation 18,611 (19,506)

Unrecognized prior senice cost 20,288 21,723

Unrecognized transition asset (61,561) (68,914)

Unrecognized net loss (gain) 32.634 (13.473)

Accrued pension asset (liability) $ 9.972 S (80.170)

The significant actuarial assumptions used in computing the information above for 1993,1992, and 1991
(only 1993 with respect to GSU's plan), weie as follows: weighted average discount rate,7.5% for 1993 and
8.25% for 1992 and 1991 (7.5% for GSU); weighted average rate ofincrease in future compensation levels,5.6%
(5.0% for GSU); and expected long-term rate of return on plan assets,8.5% (8.5% for GSU), Transition assets of
the System are being amortized over the greater of the remaining service period of active participants or 15 years.

Other Postretirement Benefits

The System companies also provide certain health care and life insurance benefits for retired employees.
Substantially all employees may become eligible for these benefits if they reach retirement age while still working
for the System companies. The cost of providing these benefits, recorded on a cash basis, to retirees in 1992 was
approximately 513 million. Prior to 1992, the cost of providing these benefits for retirees was not separable from
the cost of providing benefits for active employees. Based on the ratio of the number of retired employees to the
total number of active and retired employees in 1991, the cost of providing these benefits, recorded on a cash basis,
for retirees was approximately $11.8 million.

I
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Efrective January 1,1993, Entergy adopted SFAS 106. He new standard requires a change from a cash
method to an accrual method of accounting for postrctirement benefits other than pensions. The System operating

'

companics continue to fund these benefits on a pay-as-you-go basis. At January 1,1993, the actuarially determined
accumulated postretirement benc6t obligation (APBO) carned by retirees and active employees was estimated to be
approximately $241.4 million and $128.0 million for Entergy and for GSU, respectively. Such obligations arei

'

being amortized over a 20-year period beginning in 1993.

The System operating companies have sought approval, in their respective regulatory jurisdictions, to
implement the appropriate accounting requirements related to SFAS 106 for ratemaking purposes. AP&L has
received an order pennitting deferral, as a regulatory asset, of these costs. MP&L is expensing its SFAS 106 costs,
which will be reflected in rates pursuant to an order from the MPSC in connection with MP&L's formulary
incentive rate plan (see Note 2). The ''SC ordered GSU and LP&L to use the pay-as-you-go method for
ratemaking purposes for postrctirement benefits other than pensions but the LPSC retains the ficxibility to examine
individual companics' accounting for postrctirement bene 6ts to determine if special exceptions to_this order are
warranted. NOPSI is expensing its SFAS 106 costs. Pursuant to resolutions adopted in November 1993 by the
Council related to the Merger, NOPSI's SFAS 106 expenses through October 31, 1996, will be allowed by the
Council for purposes of evaluating the appropriateness of NOPSI's rates. Pursuant to a ruling by the PUCT
applicable to all Texas utilities, including GSU, amounts recorded in compliance with SFAS 106 and included in a

,

rate 6 ling test period, will be recoverable in rates (at the time of the next general rate case), and postrctirement ,

benc6ts amounts allowed in rates must then be funded by the utility. The System's net income in 1993 (excluding
GSU) was decreased by approximately S9 million as a result of adopting SFAS 106.

,

Total 1993 postrctirement benefit cost of Entergy Corporation and its subsidiaries (excluding GSU),
including amounts capitalized and deferred, included the following components (in thousands):

Senice cost - benefits earned during the period S 7,751
Interest cost on APB0 19,394-
Return on plan assets

(71)
Amortization of transition obligation 12.071
Net periodic postrctirement benefit cost S 39.145

The funded status of Entergy's postretirement plans as of December 31,1993, was (in thousands):
,

Accumulated postretirement ber.c6t obligation:
Retirees S 221,562
Other fully eligible participants 68,283
Other active participants 95.854

385,699
Plan assets at fair value 354
Plan assets less than APB0 (385,345)
Unrecognized transition obligation 229,346
Unrecognized net loss 28.529
Accrued postretirement benefit liability $(127.470)

The assumed health care cost trend rate used in measuring the APBO of the System companics, excluding
GSU. was 9.9% for 1994 (10% for GSU), gradually decreasing each successive year until it reaches 5.6% in 2020
(5% for GSU in 2002). A one percentage-point increase in the assumed health care cost treno rate for each year
would have increased the APBO of the System companies, excluding GSU, as of December 31,1993, by 8.9%,
(13.6% for GSU) and the sum of the senice cost and interest cost by approximately 11.4% (22.7% for GSU). The
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assumed discount rate and rate ofincrease in future compensation used in detennining the APDO were 7.5% (7,5%

for GSU) and 5.5% (5% for GSU), respectively.

NOTE 11. ENTERGY CORPORATION-GSU MERGER

On December 31,1993, GSU became a wholly-owned subsidiary of Entergy Corporation and continues to

operate as a public utility under the regulation of the PUCT and the LPSC. As . consideration to GSU's
shareholders, Entergy Corporation paid $250 million and issued 56,667,726 shares ofits common stock at a price
of $35.8417 per share. In addition, $33.5 million of transaction costs were capitalized in connection with the
Merger, nc Merger was accounted for under the purchase nwthod of accounting. Various parties have requested
rehearings and/or are appealing the approval orders or plans of the SEC, NRC, LPSC, and FERC.

The Consolidated Balance Sheet of Entergy Corporation as of December 31,1993, includes the accounts of
GSU and, therefore, is not directly comparable to the Consolidated Balance Sheet presented as of
December 31,1992. Entergy Corporation recorded an acquisition adjustment in utility plant in the amount of
$380 million representing the excess of the purchase price over the net assets acquired of GSU. The acquisition
adjustment will be amortized on a straight-line basis over a 31-year period, which approximates the remaining
average book life of the plant being acquired.

The allocation of the purchase price has been based on preliminary estimates which may be revised at a
later date. The possibility of an adverse result in the litigation relating to Cajun (see Note 8) and the possibility of a
write-off relating to Texas River Bend ratemaking issues (see Note 2) represent preacquisition contingencies. There
may be other contingencies associated with GSU which could also constitute preacquisition contingencies but which
have not yet been specifically identified as such by Entergy Corporation. During the allocation period (which will
not exceed one year after consummation of the transaction), Entergy Corporation will ccmplete its analyses with
respect to these contingencies. Upon completion, should Entergy Corporation no longer believe GSU has a
reasonable possibility of attaining a favorable ruling in such preacquisition contingencies, any resulting write-offs
and/or losses would cause the reduction of the afTected noncurrent assets and an increase of an equal amount in the

acquisition adjustment in Entergy Corporation's consolidated financial statements, in accordance with the purchase
method of accounting for business combinations.

In accordance with the purchase method of accounting, the 12-month results of operations for Entergy
Corporation reported in its Statements of Consolidated Income, Cash Flows, and Retained Eamings do not reflect
GSU's results of operations for any period as a result of the December 31,1993, closing date of the Merger. He ;

pro forma combined revenues, net income, carnings per common share before extraordinary items and cumulative |

cffect of accounting changes, and earnings per common share of Entergy Corporation presented belcw give effect to
the Merger as ifit had occurred at January 1,1992. This pro forma infonnation is not necessarily indicative of the
results of operation that would have occurred had the Merger been consummated for the period for which it is being
given efTect, nor is it necessarily indicative of future operating results.

'
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ENTERGY CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -(Continued)

Year Ended December 31,
1993 1992-

(In Thousands, Except Per Share Amounts)

Revenues $6,286,999 $5,850,973
Net income S 595,211 S 521,783
Earnings per average common share

before extraordinary items and

cumulative effect of accounting changes S 2.10 $ 2.26
Earnings per average common share S 2.57 S 2.24

NOTE 12.
SUBSEQUENT EVENT (UNAUDITED)

_

In early February 1994, an ice storm left more than 221,000 Entergy customers without electric poweracross the System's four-state senice area.
The storm was the most severe natural disaster ever to affect the

System, causing damage to transmission and distribution lines, equipment, poles, and facilities in certain areas,primarily in Mississippi.
A substantial portion of the related costs, which are estimated to be $110 million to

$140 million, are expected to be capitalized. The MPSC acknowledged that there is precedent in Mississippi for
recovery of certain costs associated with storms and natural disasters and the restoration of service resulting from -such events.

MP&L' plans to immediately file for rate recovery of the costs related to the ice storm. - Estimated.
evnstruction expenditures (see Note 8) have not yet been updated to reflect the above amounts.

,
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ENTERGY CORPORATION AND SUBSIDIA@M

NOTES TO CONSOLIDATED FINANCIAll STATEMENTS -(Concluded)
.

NOTE 13. QUARTERLY FINANCIAL DATA (UNAUDITED)

The business of the System is subject to seasonal fluctuations with the peak period ~ occurring during the
third quarter. Consolidated operating results for the four quaners of 1993 and 1992 were:

Operating Operating Net Earnings -

Revenues Income Income per Shnre

(in Thousands, Except Per Share Amounts)

1993:

First Quarter (1) S 926,412 S192,743 $151,154 S0.86

Second Quarter S1,070,102 S260,574 $130,860 $0.75

Third Quarter $1,410,951 S359,938 5233,430 $1'34.

Fourth Quarter S1,077,872 $180,086 S 36,486 $0.21

1992:

First Quarter (2) S 916,467 5211,679 $ 95,277 S0.54 _;

Second Quarter S 958,121 $220,141 S 82,102 $0.46

Third Quarter $1,237,894 $340,361 $204,578 51.16

Fourth Quarter S1,004,017 S186,405 $ 55,680 S0.32

(1) The first quaner of 1993 reflects a nonrecurring increase in net income of $93.8 million, net of taxes of
$57.2 million, and a 50.54 increase in earnings per share, due to the recording of the cumulative effect of
the change in accounting principle for unbilled revenues (see Note 1). Beginning with the second quarter,
the remaining quaners are not generally comparabic to prior year quarters because of the ongoing effects of
the accounting change.

(2) The first quaner of 1992 reflects a nonrecurring increase in net income of S19.6 millien, net of tax, and a
$0.11 increase in carnings per share, due to the AP&L sale of retail propenies in Missouri.

i
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' ENTERGY CORPORATION AND SUBSIDIARIES

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1993 1992 1991 1990 1989

(In Thousands, Except Per Share Amounts)

Operating revenues S 4,485,337 5 4,116,499 $ 4,051,429 $ 3,982,062 S 3,724,004

Income (loss) before cumulative
effect of a change in
accounting principle S 458,089 $ 437,637 S 482,032 S 478,318 S (472,585)

Earnings (loss) per share before
cumulative effect of a change
in accounting principle $ 2.62 S 2.48 5 2.64 -S 2.44 S (2.31)

Dividends declared per share S 1.65 S 1.45 $ 1.25 S 1.05 S 0.90

Book value per share. year <nd (2) S 28.27 $ 24.35 S 23.46. S. 22 18 5 20.62 : _.

Total assets (2) S 22,876,697 5 14,239,537 $ 14,383,102 5 14,831,394 S 14,715,24l'
Long-term obligations (1)(2) S 8,177,882 S 5,630,505 S 5,801,364 5 6,395,951 5 6,711,509

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

(2) 1993 amounts include the efTects of the Merger in accordance with the purchase method of accounting for

combinations (see Note 11). Y

See Notes 1,3, and 10 for the effect of the accounting changes in 1993.

1993 1992 1991 1990 , 1989
(Dollars in Thousands)

Electric Operating Revenues:
Residential S1,596,480 S1,440,360 $1,463,281 $1,449,768 S1,331,154

Commercial 1,072,583 1,007,420 996,619 988,409 930,345
~

Industrial 1,199,172 1,097,023 1,068,802 1,051,796 1,021,456

Governmental 136.649 127.753 128.762 124.597 121.912-

Total retail 4,004,884 3,672,556 3,657,464 3,614,570- 3,404,867-

Sales for resale 293,894 252,288 220,347 212,504 177,014

Other 95.568 118.711 96.667 67.045 51.756

Total S4.304 346 S4 043.555 S3.074.478 S3,894.119_ S3.633,637

Billed Electric Energy

Sales (Millions of KWII):
Residential 18,946 17,549 18,329 18,174 17,245

Commercial 13,420 12,928 13,164 12,977 12,533

Industrial 24,889 23,610 23,466 -22,795 22,396

Governmental 1.887 1.839 1.903 ~ 1.831 1.833

Total retail 59,142 55,926 56,862 55,777 '54,007
Sales for resale 8.291 7.979 7.346 6.292 4.857.

Total 67.433 63,905 64.208 62.069 58.864
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DEFINITIONS

,

Certain abbreviations or acronyms used in AP&L's Financial Statements, Notes to Financial Statements,
and Management's Financial Discussion and Analysis are defined below:

' Abbreviation or Acronym Term i

AFUDC Allowance for Funds Used During Construction

ANO Arkansas Nuclear One Steam Electric Generating Station

ANO1 Unit No. I of ANO

ANO2 Unit No. 2 of ANO
,

AP&L Arkansas Power & Light Company

;

APSC Arkansas Public Service Commission

DOE United States Department of Energy

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

Entergy Operations Entergy Operations, Inc., a subsidiary of Entergy Corporation that has
operating responsibility for Grand Gulf 1, Waterford 3, ANO, and River
Bend

Entergy Power Entergy Power, Inc., a subsidiary of Entergy Corporation that markets
capacity and energy for resale from certain generating facilities to other
parties, principally non-affiliates

FASB Financial Accounting Standards Board

FERC Federal Energy . Regulatory Commission

Grand Gulf Station Grand Gulf Steam Electric Generating Station

Grand Gulf 1 Unit No. I of the Grand Gulf Station

Grand Gulf 2 Unit No. 2 of the Grand Gulf Station
,

GSU Gulf States Utilitics Company (including wholly owned subsidiaries -
'

;

Varibus Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., and
Southern Gulf Railway Company) i

Independence Station Independence Steam Electric Generating Station

Independence 2 Unit No. 2 of the Independence Station

I
1
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' ARKANSAS POWER & LIGilT COMPANY
~

DEFINITIONS - (Concluded)

Abbreviation or Acronym Term

KWil Kilowatt-Hour (s)
'

LP&L Louisiana Power & Light Company

Merger The combination transaction, consummated on December 31,1993, by
which GSU became a subsidiary of Entergy Corporation and Entergy
Corporation became a Delaware Corporation

Money Pool Entergy Money Pool, which allows certain System companies to borrow
from, or icnd to, certain other System companics '

MP&L Mississippi Power & Light Company

NOPSI New Orleans Public Service Inc.

NRC Nuclear Regulatory Commission

OBRA Omnibus Budget Reconciliation Act of 1993 i

,

Revised Settlement Agreement Arkansas Settlement Agreement, as modified by the APSC order issued
October 6,1988, to bring the Grand Gulf 1-related phase-in plat into
compliance with the requirements of. SFAS No. 92, " Regulated
Enterprises - Accounting for Phase-in Plans"

Ritchie 2 Unit No. 2 of the Ritchic Steam Electric Generating Station .,

,

SEC Securities and Exchange Commission

SFAS Statement of Financial Accounting Standards promulgated by the FASB

SFAS 106 SFAS No.106, " Employers' Accounting for Postrctirement Benefits Other
Than Pensions"

SFAS 109 SFAS No.109, " Accounting for Income Taxes"

System or Entergy Entergy Corporation and its various direct and indirect subsidiaries
,

System Energy System Energy Resources, Inc.

a
System Fuels System Fuels, Inc.

System operating companies AP&L, GSU, LP&L, MP&L, and NOPSI, collectively

Union Electric Union Electric Company of St. Louis, Missouri
.

White Bluff Station White Bluff Steam Electric Generating Station -

- 110 -
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REPORT OF MANAGEMENT-

The management of Arkansas Power & Light Company has prepared and is responsible for the fmancial
statements and related financial information included herein. The fmancial statements are based on generally
accepted accounting principles. Financial information included elsewhere in this report is consistent with the
financial statements.

To meet its responsibilitics with respect to fmancial information, management maintains and enforces a
system ofinternal accounting controls that is designed to provide reasonable assurance, on a cost <ffective basis, as
to the integrity, objectivity, and reliability of the fmancial records, and as to the protection of assets. This system
includes communication thraugh written policies and procedurcs, an employee Code of Conduct, and an
organizational structure that provides for appropriate division of responsibility and the training of personnel. This
system is also tested by a comprehensive internal audit program.

The independent public accountants provide an objective assessment of the degree to which management
meets its responsibility for faimess of fmancial reponing. They regularly evaluate the system of internal
accounting controls and perform such tests and other procedures as they deem necessary to reach and express an
cpinion on the faimess of the fnancial statements. .

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

EDWIN LUPBERGER GERALD D. MCINVALE
Chairman and Chief Executive Officer Senior Vice President and

Chief Financial OfTicer

;
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ARKANSAS POWER & LIGilT COMPANY

AUDIT COMMITTEE CllAIRMAN'S LETTER

The Arkansas Power & Light Company Audit Committee of the Board of Directors is comprised of four
directors, who are not officers of AP&L: Kancaster flodges, Jr. (Chairman), Richard P. IIerget, Jr.,
Dr. Raymond P. Miller, Sr., and Gus B. Walton, Jr. The committee held four meetings during 1993.

The Audit Committee oversees AP&L's financial reporting process on behalf of the Board of Directors and
provides reasonable ' assurance to the Board that sufficient operating, accounting, and fmancial controls are in
existence and are adequately reviewed by programs ofinternal and external audits.

The Audit Committee discussed with Entergy's intemal auditors and the independent public accountants
(Deloitte & Touche) the overall scope and specific plans for their respective audits, as well as AP&L's financial
statements and the adequacy of AP&L's internal controls. The committee met, together and _ separately, v.ith
Entergy's internal auditors and independent public accountants, without management present, to discuss the results -
of their audits, thei : valuation of AP&L's internal controls, and the overall quality of AP&L's financial reporting.
The meetings also were designed to facilitate and encourage any private communication between the committec and
the intemal auditors or independent public accountants.

KANEASTER IIODGES, JR.
Chairman, Audit Committe .

.
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v
!INDEPENDENT AUDITORS' REPORT

.

To the Shareholders and the Board of Directors of
Arkansas Power & Light Company

We have audited the accompanying balance sheets of Arkansas Power & Light Company (AP&L) as of
December 31,1993 and 1992, and the related statements of income, retained carnings, and cash Hows for each of
the three years in the period ended December 31,1993. These fmancial statements are the responsibility of AP&L's
management. Our responsibility is to express an opinion on these financial statements based on our audits.

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

In our opinion, such financial statements present fairly, in all material respects, the financial position of
AP&L at December 31,1993 and 1992, and the results ofits operations and its cash flows for each of the three
years in the period ended December 31,1993 in conformity with generally accepted accounting principles.

As discussed in Note I to the financial statements, AP&L changed its method of accounting for revenues in
1993 and, as discussed in Notes 3 and 10 to the financial statements, in 1993 AP&L changed its methods of
accounting for income taxes and postrctirement benefits other than pensions, respectively.

DELOITTE & TOUCllE
New Orleans, Louisiana
February 11,1994

,
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ARKANSAS POWER & L1GIIT COMPANY \

BALANCE SilEETS
,

ASSETS

Decemher 31,

Utility Plant (Notes 1 and 2):
__ 1993 __

i
_ 1992

Electric (In Thousands)

Property under capital leases (Note 9) $4,098,355 $4,002,350Construction work in progress 62,139
'

Nuc1 car fuel under capital lease (Note 9)
67,840 .

197,005
Total 174,909

Less - accumulated depreciation and amortization
_ 93,606 . _ 102,435

4,451,105_
Utility plant - net 4,347,534_

_ 1,604,318
_ _ 1,512,919]

Other Property and Investments:
_ 2,846,787

Investment in subsidiary companics - at equity (Note 8)
_ 2,834,615;

Decommissioning trust fund (Note 8) '1I,232
Other - at cost (lcss accumulated depreciation)

11,232
108,192

Total 91,075 .
__

4,257

123,681_
3,498

Current Assets:
_ __

105,805
_

Cash

Accounts rcccivable: 1,825

Customer (! css allommcc for doubtful accounts of
-

$2.1 million in 1993 and $1.6 million in 1992)
,

Associated companies (Note 11) 65,641 75,0S7Other
18,312

Accrued unbilled revenues (Note 1)
32,238

20,817
Fuel inventory at average cost 6,881

83,378
Materials and supplies - at average cost

-

51,920
Rate deferrals (Note 2)

52,093
81,398

Deferred excess capacity (Note 2) 91,000
92,592

Prepayments and other 69,536
_ ',9,115

Total 8,395
28.303 35,918

Dcfcrred Debits:
_ _ _ 453,301

Rate deferrals (Note 2)

_ _ 371,148
_

Deferred excess capacity (Note 2) 475,387
SFAS 109 regulatory assct - net (Note 3)

574,040
28,465

Unamortized loss on reaguired debt 38,300
234,015

Other (Note 8) -

60,169
- Total 23,262

I12,300

TOTAL 910,336 _
91,641

727,243_

$4,334,105
See Notes to Financial Statements, 54,038,811]

- ;
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BALANCE SilEETS
CAPITALIZ.ATION AND LIABILITIES

. ,

December 31,
1993 1992

(in Thousands)
Capitalization:

Common stock, $0.01 par value, authoriz.cd 325,000,000
sharcs; issued and outstanding 46,980,196 shares in
1993 and 1992 $470 $470

Paid-in capital 590,844 590,838

Retained carnings (Note 7) 448,811 420,691

Total common shareholder's equity 1,040,125 1,011,999

Preferred stock (Note 5):
Without sinking fund 176,350 176,350

With sinking fund 70,027 85,527
Long-tcim debt (Note 6) 1,313.315 1,260,947

Total 2,599,817 2,534.823

Other Noncurrent Liabilities:
Obligations under capital leases (Note 9) 94,861 107,114

Other (Note 8) 59,750 86.020
Total 154.611 193.134

Current Liabilities:
Currently maturing long-term debt (Note 6) 3,020 17,900

Notes payable:
Associated companies (Note 4) 21,395 4,000

Other 667 667

Accounts payable:
Associated companics (Note 11) 45,177 36,757

Other 93,611 81,423

Customer deposits 15,241 14,926

Taxes accrued 43,013 64,996

Accumulated deferred income taxes (Note 3) 32,367 20,904

Interest accrued 31,410 31,209

Dividends declared 5,049 5,534

Nuclear refueling reserve 3,070 3,050

Co-owner advances (Note 1) 39,435 31,005

Deferred fuel cost (Note 1) 16,130 19,553

Obligations under capital leases (Note 9) 60,883 63,162 '

Other 29,789 25,842

Total 440,257 420,928

Deferred Credits:
Accumu!ated deferred income taxes (Note 3) 876,618 618,416

Accumulated deferred investment tax credits (Note 3) 154,723 165,296

Other 108,079 106,214

Total 1,139,420 889,926

Commitments and Conungencies tNotes 2,8, and 9)

TOTAL $4,334,105 $4,038,81)

See Notes to Financial Statements.
,

,
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ARKANSAS POWER d LIGIIT COMPANY
STATEMENTS OF CASII FLOWS

, _ For the Years Ended December 31
1993 1992 1991

(In Thousands)Operating Activitics:
Net income $205,297 $130,529 $143,451
Noncash items included in net income:

Cumulative effect of a change in accounting principic (50,187) - -

Change in rate deferrals / excess capacity - net (Note 2) 84,712 60,344 16,936
Depreciation and decommissioning 135,530 132,459 128,410
Dcferred income taxes and investment tax credits (6,965) (820) 9,448-
Allowance for equity funds used during construction (3,627) (4,173) (4,508) .
Provision for estimated losses and reserves 1,963 (21,670) 7,786
Gain on sale of property - nct

Changes in working capital:
- (19,612) -

Receivabics 7,385 (22,281)' 10,948 '

Fuct inventory 173 17,039 (37,142) >

Accounts payable 20,608 (5,393) (4,528)
Taxes accrued (21,983) (23,492) 2,514
Interest accrued 201 (8,041) (154)Other working capital accounts 26,486 5,249 2,506

Decommissioning trust contributions (11,491) (13,255) (13,765)
Other (41,826) (2,736) (284)

Net cash flow provided by operating activitics 346,276 224,147 261,618
Investing Activities:

Construction expenditurcs (176,540) (179,320) (156,734)
Proceeds received from sale of property (Note 2) 67,985 =- -

' Allowance for equity funds used during construction 3,627 4,173 4,508
Nuclear fuel purchases (29,156) (34,238) (32,900)
Proceeds from sale / leaseback of nuclear fuel 29,156 34,238 33,058

Net cash flow used in investing activities (172.913) (107,162) (152,068)
Financing Activities:

Proceeds from issuance of:
' First mortgage bonds 445,000 148,114 -

| Preferred stock
- .14,222 48,175

! Other long-term debt 48,070 3,973 18,607
Retirement of:

!

First mortgage bonds (441,14!) (329,019) (35,598)Other long-term debt (47,700) (1,225) (1,140) .
; Redemption of preferred stock (15,500) (34,388) (14,000)

,

;

Changes in short-term borrowings 17,395 4,000 -

Dividends paid:
Common stock (156,300) (75,000) (39,900)
Preferred stock (21,362) (23,730) (22,071)
Net cash flow used in financing activities (171,538) (293,053) (45.927)

Net increase (decrease) in cash and cash equivalents 1,825 (176,068) 63,623
| Cash and cash equivalents at beginning of period 176,068 112,445-
''

Cash and cash equivalents at end of period $1,825 - $ 176,068 --

|
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:|

Cash paid during the period for;
Interest - net of amount capitalized $103,826 $114,791 $124,220
income taxes,

$66,366 $60,987 $36,396
| Noncash investing and financing activitics:

|. Capital lease obligations incurred $48,513 $37,351 $36,619
See Notes to Financial Statements.
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AllKANSAS POWEll & LIGitT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL ItESOUllCES

Liquidity is important to AP&L due to the capital intensive nature of our business, which requires large
investments in long-lived assets- llowever, large capital expenditures for the construction of new generating |
capacity are not currently planned. AP&L requires significant capital resources for the periodic maturity of certain l

series of debt and preferred stock. Net cash flow from operations totaled $346 million, $224 million, and
$262 million in 1993,1992, and 1991, respectively. The increase in AP&L's 1993 cash flow from operations
resulted primarily from increased electricity sales and increased collections under the phase-in plan, as discussed
below. In recent years, this cash flow, supplemented by issuances of debt and proceeds from the sale of retail
properties in Missouri, has been sufficient to meet substantially all investing and financing requirements, including
capital expenditures, dividends, and debt / preferred stock maturities. AP&L's ability to fund these capital
requirements results, in part, from our continued efTorts to streamlinc operations and reduce costs, as well as
collections under our Grand Gulf I rate phase-in plan which exceed the current cash r::quirements for Grand Gulf
1-related costs. (la the income statement, these revenue collections are offset by the amortization of previously
deferred costs, therefore, there is no effect on net income ) See Note 2, incorporated herein by reference, for 1

additional information on AP&L's rate phase-in plan. See Note 8, incorporated herein by reference, for additional
information on AP&L's capital and refinancing requirements in 1994 - 1996. Further, in order to take advantage of i

lower interest and dividend rates, AP&L may continue to refmance high-cost debt and preferred stock prior to
maturity.

Earnings coverage tests (which are impacted by the inclusion of We cumu!ative efTect of the change in |

accounting principle for accruing unbilled revenues discussed in Note 1) and bondable property additions limit the
amount of Grst mortgage bonds and preferred stock that AP&L can issue. Based on the most restrictive applicable

,

'tests as of December 31,1993, and an assumed annual interest or dividend rate of 8%, AP&L could have issued
S226 million of additional first mortgage bonds or $1,075 million of additional preferred stock. AP&L has the ;

conditional ability to issue first mortgage bonds and preferred stock against the retirement of first mortgage bonds !

and preferred stock, respectively, in some cases, without satisfying an carnings coverage test. |

See Notes 5 and 6, incorporated herein by reference, for information on AP&L's financing activities LJ
Note 4, incorporated herein by reference, for information on AP&L's short-term borrowings and lines of credit. ;

!

)
)

i

I
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ARKANSAS POWER & LIGIIT COMPANY -
STATEMENTS OF INCOME

For the Years Ended December 31,
1993 1992 1991

(in Thousands)

Operating Revenues (Notes 1,2, and 11): $1,591,568 $1,521,129 $1,528,270

Operating Expenses:

Operation (Note 11):
Fuct for electric generation and fuel-related
expenses 257,983 242,040 268,699
Purchased power 349,718 417,099 378,069
Other 294,103 285,740 298,584

Maintenanec (Noie 11) 109,724 118,540 108,398
Depreciation and decommissioning 135,530 132,459 128,410
Taxes other than income taxes 28,626 26,709 23,068
Income taxes (Note 3) 18,746 4,058 22,958
Amortization of rate deferrals (Note 2) 160,916- 114,711 80,666

Total 1,355,346 1,341,356 1,308,852

Operating Income 236,222 179,773 219,418

Other income:

Allowance for equity funds used during
construction 3,627 4,173 4,508

Miscellaneous - net (Note 2) 64,884 113,842 82,733
Income taxes (Note 3) (32,451) (46,531) (30,908)

Total 36,060 71,484 $6.333

Interest Charges:

Interest on long-tenu debt 107,771 120,318 133,854
Other interest - net i1,819 3,666 2,415
Allowance for borrowed funds used during
construction (2.418) (3,256) (3,969)

Total 117,172 120,728 132,300
,

Income before Cumulative Effect of a Change
in Accounting Prin:iple 155,110 130,529 143,451

Cumulative Effect to January 1,1993, of Accruing
Unbilled Revenues (nct ofincome taxes of
$31,140) (Note 1) 50,187 -- -

Net income 205,297 130,529 143,451

Preferred Stock Dividend Requirements 20,877 23,202 22,870

Earnings Applicable to Conunon Stock $184,420 $107,327 $120,581
,

,

See Notes to Financial Statements.
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ARKANSAS POWER & LIGitT COMPANY
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1993 1992 1991

(In Thousands)

Retained Earnings, January 1 $420,691 $388,364 $307,683
Add:

Net income 205,297 130,529 143,451

Total 625,988 518,893 451,134

Deduct:

Dividends declared:

Preferred stock 20,877 23,202 22,870
Common stock 156,300 75,000 39,900
Total 177,177 98,202 62,770

Retained Earnings, December 31 (Note 7) $448.811 $420,691 $388,364

See Notes to Financial Statements.

1

|
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ARKANSAS POWER & LIGIIT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Net income

in accounting principle for unbilled revenues (see Note 1, incorporated herein by r fNet income increased in 1993 due primarily to the one-time recording of the cumulative effect of the ch
-

ange-

' impact in March 1992 of an ancr-tax gain from the sale of AP&L's retail properties in Mipartially offset by the effect ofimplementing SFAS 109 (scc Note 3, incorporated herein by reference) and b th
e erence) and its ongoing effects, _

y e j

Electric revenues were previously recorded on a cycle-billing basis.1,1993, AP&L began accruing as revenues the charges for energy delivered to customers butssouri. Effective January _;
not yet billed.

income for 1993 would have been $157.7 million and net income for 1992 would have bExcluding the above mentioned items, net
increase of $46.8 million is due primarily to increased retail energy saleseen $110.9 million. This

j

.
]

'|
Net income decreased in 1992 due primarily to decreased operating revenues and slight i

maintenance expense, taxes other than income taxes, depreciation and decommissioning expense a d hncreases in

share of Grand Gulf I-related costs. These decreases in net income were partially offset by the S19 6n t e retained,

tax gain from the sale of AP&L's retail properties in Missouri in March 1992 and a d. million aAcr-
ecrease in interest expense. '

1992, and 1992 and 1991, are discussed under " Revenues and Sales", " Expenses" and "Other" b lSignificant factors affecting the results of operations and causing variances between the years 1993and
eow.,

Revenues and Sales

notes, for information on operating revenues by source and KWH sales.See " Selected Financial Data - Five-Year Comparison," incorporated herein by reference following the,

- sales resulting from a return to more normal weather as compared to milder weather in 1992. Electric operating revenues were higher in 1993 due to an increase in residential and commercial e
,

nergy

increased primarily in the lumber / plywood and petroleum / natural gas pipeline industries.Industrial sales

' does not impact net income. revenues increased as a result ofincreased collections of previously deferred Grand Gulf 1 relat dAdditionally, electric- e costs, which

milder temperatures and the loss of the Missouri retail customers. This decrease was partial!y off t b iElectric operating revenues ucre lower in 1992 due primarily to decreased retail revenues res ltiu ng from

revenues from sales for resale due to the addition of Union Electric as a wholesale customer resulti
se y ncreased

Missouri property sale. Total energy sales were lower in 1992 due primarily to decreased retail sales as ding from the

requirements among AP&L, LP&L, MP&L, and NOPSLabove and decreased sales for resale to associated companies resulting from changes in generation availability a dscussed

n

Etnenses .

generation requirements resulting primarily from increased retail energy sales and increased fuel costs as disFuel for electric generation and fuel-related expenses increased in 1993 due primarily to an increase in

in " Revenues and Sales" above. Purchased power decreased in 1993 due primarily to energy dcussed
increased nuclear generation. emands being met by
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ARKANSAS POWER & LIGIIT COMPANY 'l
.

~

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
~

R"ESULTS OF OPERATIONS - (Concluded)

'
Scheduled refueling outages at both ANO 1 and ANO 2 during 1992, and an unscheduled outage at ANO 2

from March 1992 to May 1992, contributed to the decrease in fuel for electric generation and fuel-related expenses
and the corresponding increase in purchased power in 1992. Lower energy sales in 1992 also contributed to
decreased fuel expenses.

1

The amonization of rate deferrals increased in 1993 and 1992 due to increased amortization of previously

. deferred Grand Gulf 1-related costs pursuant to the step-up provisions of AP&L's phase-in plan.

Total income taxes increased in 1993 due primarily to higher pretax income, an increase in the federal
. income tax rate as a result of OBRA, and the effect ofimplementing SFAS 109.

Other

Miscellancous other income - net decreased in 1993 and increased in 1992 due primarily to the impact of -

the pretax gain on the 1992 sale of AP&L's retail properties in Missouri.

Interest on long-term debt decreased in 1993 due primarily to the continued refinancing of high-cost debt.
Other interest - net was higher in 1993 as AP&L began recording decommissioning interest expense on its
decommissioning trust fund. This expense has no effect on net income, as decommissioning trust fund carnings are
recorded in miscellaneous other income - net.

.. .

'

. >
I I
.
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ARKANSAS POWER & LIGilT COMPANY r
MANAGEMENT'S FINANCI AL DISCUSSJON AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

Competition
.

AP&L welcomes competition in the electric energy business and believes that a more competitive
environment should benefit our customers, employees, and shareholders of Entergy Corporation. We also recognize

that competition presents us with many challenges, and we have identified the following as our major competitive
challenges:

Retail and Wholesale Rate issues

Increasing competition in the utility industry brings an increased need to stabilize or reduce retail rates In j
connection with the Merger, AP&L agreed with its retail regulator not to request any general rate increases that
would take efTect before November 1998, with certain exceptions. See Note 2, incorporated herein by reference,

3

for further information.
)

Retail whccling, a major industry issue which may require utilities to "whcci" or move power from third
parties to their own retail customers, is evolving gradually. As a result, the retail market could become more >

competitive. .

In the wholesale rate area, FERC approved in 1992, with cenain modifications, the proposal of AP&L,
LP&L, MP&L, NOPSI, and Entergy Power to sell wholesale power at market-based rates and to provide to electric
utilities "open access" to the System's transmission system (subject to certain requirements). GSU was later added
to this filing. Various intervenors in the proceeding filed petitions for review with th'c United States Court of
Appeals for the District of Columbia Circuit. FERC's order, once it takes effect, will increase marketing -
opportunities for AP&L, but will also expose AP&L to the risk of loss of load or reduced revenues due to -
competition with alternative suppliers.

In light of the rate issues discussed above, AP&L is aggressively reducing costs to avoid potential earnings
crosions that might result as well as to successfully compete by becoming a low-cost producer. To help minimize
futrre costs, AP&L remains committed to least cost planning. In December 1992, AP&L filed a Least Cost
Integrated Resource Plan (Least Cost Plan) with its retail regulator. Least cost planning includes demand-side
measures sucu as customer energy conservation and supply-side measures such as more efficient power plants.
These measures are designed to delay the building of new power plants for the next 20 years. AP&L plans to
periodically file revised Least Cost Plans.

The Enercy Policy Act of 1992

The Energy Policy Act of 1992 (Energy Act) is changing the transmission and distribution of electricity.
This act encourages competition and affords us the opportunitic:, and the risks, associated with an open and more
competitive market emironment. The Energy Act increases competition in the wholesale energy market through the
creation of exempt wholesale generators (EWGs). The Energy Act also gives FERC the authority to order

E invester-owned utilitics to provide transmission access to or for other utilities, including EWGs.
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ARKANSAS POWER & LIGilT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS -(Concluded)
'

ANO Matters

Leaks in certain steam generator tubes at ANO 2 were discovered and repaired during outages in M. h
and September 1992. . During a mid<ycle outage in May 1993, a scheduled special inspection of certain steam
generator tubing was conducted by Entergy Operations and additional repairs were made. The operations and
power output cf ANO 2 have not been adversely afTected by these repairs and AP&L's budgeted maintenance
expenditures were adequate to cover the cost of such repairs. - Entergy Operations is taking steps at ANO 2 to
reduce the number and severity of future tube cracks. Entergy Operations met with the NRC in August 1993. to
discuss such steps along with recent inspection findings and intervals between future inspections. The NRC
concurred with Entergy Operations' proposal to operate ANO 2 with no further steam generator inspections until
the next refueling outage, which is scheduled for the spring of 1994.

o

|

l

1

|
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ARKANSAS POWER & LIGilT COMPANY
NOTES TO FINANCIAL STATEMENTS

N O T C 1.

SUMMARY OFSIGNIFICANT ACCOUNTING POLICIES
reported amounts have been reclassified to conform to currentAP&L maintains accounts in accordance with FERC andclassifications.other regulatory guidelines. Certain previously
Revenues and Fuel Costs

delivered but not yet billed. To provide a better matchiPrior to January 1,1993, AP&L recorded revenues when billed t
ng of revenues and expenses, efTective January 1 1993o its customers with no accrual for energyAP&L adopted a change in accounting principle to provid f

cumulative effect of this accounting change as of January 1 1993 ie or accrual of estimated unbilled revenues.
,,

new accounting method been in effect during prior years net i
,

The
, ncreased net income by $50.2 million. Had this

,

been materially different from that shown in the accompan, yin fncome before the cumulative effect would not have
g mancialstatements.

recovery or deferrals of fuel costs until such costs are reflected iSubstantially all of AP&L's rate schedules include fueladjustment clauses that allow either currentprovides, as an incentive with respect to ANO, for over orn the related revenues. The fuel adjustment clause
excess of the cost ofequal amounts of nuclear energy when th under-recovery of the cost of replacement energy in

e units are not down for refueling.-l!tility Plant

Utility plant is stated at original cost.

replacement costs are charged to operating expensesapplicable removal costs, less salvage, is charged to accum l t d dThe original cost of utility plant retired or removed pluae epreciation. us the

. Substantially all ofAP&L's utility plant is subject to the lienMaintenance, repairs, and minorofits mortgage and deed of trust.
,

on the equity funds used for construction. Although AFUDC iAFUDC represents the approximate net composite interest
cost of borrowed funds and a reasonable returnonly realized in cash through depreciation provisions includ d increases utility plant and increases carnings, it isAFUDC were

10.3%,10.5%, and 10.7% for 1993,1992 and 1991AP&L's effective composite rates for
e n rates.

, respectively.
,

removal of the various classes of property. Depreciation pro i iDepreciation is computed on the straight-line basis at rates b
ased on the estimated service lives and costs of3.4% in 1993,1992, and 1991.

v s ons on average depreciable property approximated

Jointiv-Owned Generatine Statiom

Independence Station. AP&L is the agent for the respectiAP&L is a co-owncr in two coal-fueled, two-unit generating stations, the White Bluff Station and the
December 31,1993, AP&L's investment and accumulated dinvestment and expenses associated with these generating t tive co-owners and operates the stations. AP&L records its

s a ons to the extent ofits ownership interests
epreciation in these generating stations were as follows:. As of

Total

Generatine Stations Megawatt
Capability

Ownershin Investment Depreciation
Accumulated

' White Bluff: Units 1 and 2
Independence:

Unit 1 57.00 % (In Thousands)946

263 S398,644

Common Facilities 31.50 % S140,731
Sil6,511

15.75 % S 35,797
S 29,163 S 8,043
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NOTES'TO FINANCIAL STATEMENTS -(Continued)

' Income Taxes

AP&L, its parent, and affiliates (excluding GSU prior to 1994) file a consolidated federal income tax -
retmn. ' Income taxes are allocated to AP&L in proportion to its contribution to consolidated taxable income. SEC - ,

regulations require that no System company pay more taxes than it would have had a separate income tax return
been filed. Dcferred taxes are recorded for all temporary difTerences between book and taxable income. Investment
tax credits are deferred and amortized based upon the average useful life of the related property in accordance with
rate treatment. As discussed in Note 3, effective January 1,1993, AP&L changed its accounting for income taxes
to conform with SFAS 109.

Renconired Debt

The premiums and costs associated with reacquired debt are being amortized over the life of the related
new issuances, in accordance with ratemaking treatment. i

Cash nnd Cash Equivalents

. AP&L considers all unrestricted highly liquid debt instruments purchased with an original maturity of three
months or less to be cash equivalents.

Fair Value Disclosure

~

The estimated fair value amounts of fmancial instruments have been octermined by AP&L, using available
market information and appropriate valuation methodologies. However, considerable judgment is required in
developing the estimates of fair value. 'Ilerefore, estimates are not necessarily indicative of the amounts that
AP&L could realize in a current market exchange. In addition, gains or losses realized on financial instruments
may be reflected in future rates and not accrue to the benefit of stockholders.

AP&L considers the carrying amounts of fmancial instruments classified as current assets and liabilities to
be a reasonable estimate of their fair value because of the short maturity of these instruments. In addition, AP&L '
does not presently expect that performance ofits obligations will be required in connection with certain off-balance
sheet commitments and guarantees considered financial instruments. Due to this factor, and because of the related
party nature of these commitments and guarantees, determination of fair value is not considered practicable.E See
Notes 5,6, and 8 for additional fair value disclosure.

,

NOTE 2. RATE AND REGULATORY MATTERS

Rate Acreement

In November 1993, AP&L and the APSC cntered into a settlement agreement whereby the~ APSC agreed to
withdraw its request for hearing and its objections in the SEC proceeding related to the Merger. In return, AP&L :

: agreed, among other things, (a) that it will not request any general retail rate increase that would take effect before
November 3,1998, except, among other things, for increases associated with the Least Cost Plan, recovery of
certain Grand Gulf 1-related costs, cuess capacity costs and costs related to the adoption of SFAS 106 that were l

previously deferred, recovery of certain taxes, and force majeure (defined to include, among.other things, war, .
natural catastrophes, and high inflation); and (b) that its retail ratepayers would be protected from (1) increases in

'

its cost of capital resulting from risks associated with the Merger, (2) recovery of any portion of the acquisition
premium or transactional costs associated with the Merger, (3) certain direct allocations of costs associated with

125 -
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h, ARKANSAS POWER & LIGilT COMPANY
i

NOTES TO FIN ANCI AL STATEMENTS - (Continued) -
.

GSU's River Bend nuclear unit, and (4) any losses of GSU resulting from resolution oflitigation in connection with
|

its ownership of River Bend.
r

_ Arkansas Revised Settlement Aercement
(

Pursuant to the terms of the Revised Setticment Agreement, AP&L (1) permanently retains a portion ofits
Grand Gulf 1-related costs (Retained Share), ranging from 5.67% (stated as a percentage of System Energy's sharei f the unit;
of Grand Gulf 1) in 1989 to 7,92% in 1994 and all succeeding years of commercial operat on od

(2) recovers currently a portion of such costs, ranging from 17.86% in 1989 to 28.08% in 1994 and thercafter; an(3) deferred a portion of such costs for future recovery (Deferred Balance)J AP&L is permitted to currently recoverFor the year ended December 31, 1993,
carrying charges on the unrecovered portion of the Dcferred Balance.
$234 million was billed to AP&L by System Energy.

AP&L has the right under the Revised Settlement Agreement to sell capacity and energy available from its
Retained Share to third parties, which shall not include AP&L's wholesale customers. In the event AP&L is not

~

b f h

able to sell such capacity and energy to such third parties, it has the right to sell the energy availa le rom sucAP&L's avoided

capacity, and to date a significant portion has been sold, to its retail customers at a price equal toenergy cost, which is currently less than AP&L's cost of such energy. The Revised Settlement Agreement requ reshird parties through 1995 bei ,

')~

that a portion of the proceeds from sales of Retained Sharc capacity and energy to t
applied to reduce the Deferred Balance.

4

'

Arkansas - Rate Riders

in conjunction with the Revised Settlement Agreement, AP&L was permitted to implement annual updates% for the years 1992
to the Grand Gulf I rate rider, increasing Arkansas retail rates by approximately 3.1% and 2.6f i ar over
and 1991, respectively. These increases reflect scheduled phase-in plan increases adjusted or any pr or yeh 1992 level,
or under-collection. Beginning in 1993 and continuing for a five year period, rates will remain at t ef $10 million.

unless adjustments are made for an over or under-collection of Grand Gulf 1-related costs in excess oAlthough it was not required under the terms of the Grand Gulf I rate rider, in 1993 AP&L opted to implement a '
*

1

0.7% rate refund in 1994 for a cumulative over-recovery amount of $7.3 million.

Various other rate riders, which modify non-Grand Gulf I rates under the Revised Settlement Agreement,
have been implemented with respect to tax adjustments, depreciation, decommissioning costs, and deferred return
on excess capacity (which is being recovered over a 10-year period ending in 1998).

_ Missouri Retail Operations
il

in March 1992, AP&L sold its retait properties in Missouri for approximately $68 million. AP&L's retai hich also

properties in Missouri constituted less than 2% of its total property. The cash roccived from the sa c, whi h

included Missouri accounts receivabic and material and supplies inventory, was approximately $72 million, w cThe gain on the sale, classified as "Other Income-Miscellaneous" in the 1992
Statement ofIncome, was approximately $33.7 million, which resulted in a S19.6 million increase in net incomewas in excess of book value.

Electric
after taxes / Under the terms of the contract, AP&L's 28,000 Missouri retail customers became Union

,,

customers and AP&L's employees in Missouri became Union Electric employces. The proceeds from this sale wereil d tion
used to redeem all or a portion of certain series of AP&L's outstanding first mortgage bonds at spec a re emph d

prices, pursuant to the applicable provisions of AP&L's mortgage and deed of trust. In addition, AP&L as agreed of 10 years, and
to sell to Union Electric 120 megawatts of capacity and associated energy for an initial perio
beginning on January 1,1995, Union Electric shall also purchase 40 megawatts of peaking capacity from AP&L.
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NOTES TO FINANCIAL STATEMENTS -(Contineed) '

, ,

NOTE 3. INCOME TAXES -I

Effective January 1,1993, AP&L adopted SFAS 109. This new standard requires that deferred income
taxes be recorded for all temporary differences and carryforwards, and that deferred tax balances be based on i

enacted tax laws at tax rates that are expected to be in effect when the temporary differences reverse. SFAS 109 I

requires that regulated entegrises recognize adjustments resulting from implementation as regulatory assets or
liabilitics ifit is probable that such amounts will be recovered from or returned to customers in future rates. A

, substantial majority of the adjustments required by SFAS 109 was recorded to deferred tax balance sheet accounts
with offsetting adjustments to regulatory assets and liabilities. The cumulative effect of the adoption of SFAS 109
is included in income tax expense charged to operations. As a result of the adoption of SFAS 109,1993 net income
was reduced by $2.6 million, assets were increased by $168.2 million, and liabilitics were increased by
$170.8 million.

Income tax expense consisted of the following:

For the Years Ended December 31,
1993 1992 1991-

(In Thousands)
Current:

Federal S 47,326 S45,932 S 34,648
State _]O.836 11.156- 9.770

Total 58.162 57.088 44.418
Deferred - net:

Liberalized depreciation 7,074 4,929 5,885
Altemative minimum tax (2,227) 6,577 6,249
Nuclear refueling and maintenance (2,161) 7,751 (5,001)
Deferred purchased power costs (35,896) (14,375) (1,868)
Deferred excess capacity costs (4,044) (3,190) (1,609)
Unbilled revenue 26,847 (2,474) 3,424
Bond reacquisition costs 14,706 5,184 765
Intangible plant 410 1,941 4,514
Decontamination and decommissioning fund 16,429 - -

Other 13.610 (2.853) (L311)
Total 34.748 3.490 11.048

investment tax credit adjustments - net (10.573) (9.989) (1.600)
Recorded income tax expense S 82,337 550589 553.866

Charged to operations S 18,746 5 4,058 $ 22,958
Charged to other income 32,451 46,531 30,908
Charged to cumulative effect 31.140 - -

Recorded income tax expense 82,337 50,589 53,866
Income taxes applied against the debt component of AFUDC - 1 94

Total income taxes S 82 337 $ 50 500 $ 53 960
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ARKANSAS POWER & LIGilT' COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)
. .

Total Licome taxes differ from the amounts computed by applying the statutory federal income tax rate to
income before taxes. De reasons for the differences were:

For the Years Ended December 31
1993 1992 1991

% of % of % of
Pretar ' Pretax Preta-

Amount Income Amount Income Amount : Incom
(Dollars in Thousands)

Computed at statutory rate $ 100,673 35.0 $ 61,580 34.0 $ 67,088 34.i
increases (reductions) in tax resulting from:

State income taxes net of federal income
tax efTect 12,119 4.2 7,963 4.4 7,409 3.'

Amortization ofinvestment tax credits (11,702) (4.1) (13,285) (7.4) (11,064)' . (5.t .
Depreciation (3,156) (1.1) (6,755) (3.7) (6,122) (3. .
Reversal of tax contingency (3,77I) (1.3) - - -

Flow-through/ permanent difTerences (7,669) (2.7) (1,407) (0.8) (76)
Other - net (4.157) (14) 2.493 1.4 (3.369.) (1/

Recorded income tax expense 82,337 28.6 50,589 27.9 53,866 27.:
Income taxes applied against debt component
of AFUDC - - 1 - 94

Total income taxes S 82.3.37 28 6 550,590 .27 9 5 53.960 27.:
,

Significant components of AP&L's net deferred tax liabilitics as of December 31, 1993, were -
(in thousands):

Deferred tax liabiliticI
Net regulatory assets S (294,713)
Plant related basis differences (458,023) '-

Rate deferrals (229,714)
Bond reacquisition (23,604)
Decontamination and decommissioning fund (16,429)
Other (21.414)

Total S(1.043 897)

Deferred tax assets:

Altemative minimum tax credit S 34,137
Nuclear refueling and maintenance 12,035
Accumulated deferred investment tax credit 60,698
Standard coal plant 9,552
Other 18.490

Total 5 134.912

Net deferred tax liabilities 5 (908 985)

The alternative minimum tax (AMT) credit as of December 31,1993, was S34.1 million. . This AMT credit
! can be carried forward indefinitely and will reduce AP&L's federal income tax liability in future years.
[-
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ARKANSAS POWER & LIGilT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)
.,

NOTE 4.~ LINES OF CREDIT AND RELATED DORROWINGS

Ec SEC has authorized AP&L to effect short-temt borrowings up to $125 mil' ion, subject to increase to -
. as , much as $255 million after further SEC approval. These authorizations are effective through
November 30,1994. As of December 31,1993, AP&L had unused lines of credit for short-term borrowings of
$34 million from banks within its service territory. In addition, AP&L can borrow from the Money Pool, subject to

- its maximum authorized level of short-term borrowings and the availability of funds AP&L had $21.-4 million in
outstanding borrowings under the Money Pool arrangement as of December 31,1993.

' NOTE 5. PREFERRED STOCK

The number of shares and dollar value of AP&L's preferred stock was:

As of December 31.
Shares Call Price Per

Authorized and Total Share as of ,

Outstandino Dollar Value December 31,
1993 1992 1993 1992 1993

(Dollars in Thousands)
Without sinking fund:

Cumulative, $100 par value:
4.32% Series 70,000 70,000 $ 7,000 $ :7,000 $103.647
4.72% Series 93,500 93,500 9,350 9,350 $107.000
4.56% Series 75,000 75,000 7,500 7,500 $102.830
4.56% 1965 Series 75,000 75,000 7,500 7,500 .5102.500
6.08% Series 100,000 100,000 10,000 10,000- $102.830
7.32% Series 100,000 100,000 10,000 10,000 S103.170
7.80% Series 150,000 150,000 15,000 15,000 $103.250
7.40% Series 200,000 200,000 20,000 20,000 $102.800
7.88% Series 150,000 150,000 15,000 15,000 $103.000

Cumulative, $25 par value:
8.84% Series 400,000 400,000 10,000 10,000 $26.560

Cumulative,50.01 par value:

$2.40 Series (l)(2) 2,000,000 2,000,000 50,000 50,000 -

51.96 Series (1)(2) 600A00 600.000 15.000 15.000 -

Total without sinking fund _4 013.500 4.013.500 S176.350 $176.350m

With sinking fund:
Cumulative, $100 par value:

10.60% Series 20,000 .40,000 $ 2,000 S 4,000 S104.090
t- 11.04% Series - 40,000 - 4,000 -

8.52% Series 400,000 425,000 40,000 42,500 S106.390
Cumulative, $25 par value: )

9.92% Scries 721,085 801,085 18,027 20,027 526.940 1

13.28% Series 400.000 600.000 10.000 15.000 $28.220
Total with sinking fund 1,541,085 1.906,085 5 70.027 S 85.527

(1) The total dollar value represents the involuntary liquidation value of $25 per share.
(2) These series are not redeemable as of December 31,1993.
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ARKANSAS POWER & LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS - (Continu' ed)

$74.7 million and $89.3 million as of December 31,1993 and 1992 respe tithe fair value of AP&L's preferred stock with sinking fund was e tis mated to be approximately
using quoted market prices or estimates from nationally recognized inv tc vely, The fair value was determined

,

additional information on disclosure of fair value of fmancial instru nentses ment banking Erms. See Note 1 for
.

As of December 31,1993,

$25, and $0.01 par value preferred stock, respectively, that were authoriz d bAP&L had 2,296,500, 7,478,915 and 12 400 000 h,

s ares of cumulative, $100,
, ,

e ut unissued.

Changes in the preferred stock, with and without sinking fund during the l t h
as t ree years were:,

_

Number of Shares
_ 1993 _ _ 1992

Preferred stock issuances:
_ 1991

_

$0.01 par value

Preferred stock retirements: 600,000 2,000,000
-

5100 par value ,

525 par value (85,000) (109,940) (70,060)
-

(280,000) (880,000) (280,000)
Cash sinking fimd requirements for the next

December 31,1993 are (in millions): 1994 - $8.0; 1995 - $8 0; 1996five years for preferred stock outstanding as of
has the annual non-cumulative option to redeem, at par additional amo- $7.0; 1997 - $7.0; and 1998 - $4.5. AP&L

.

to $150 million ofpreferred stock. preferred stock. Additionally, AP&L has SEC authorization for the acquisition thunts of certain series of its outstanding
,

rough December 31,1995, of up
,

|

1
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ARKANSAS POWER & LIGilT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)
.

NOTE 6. LONG-TERM DEUT

The long-term debt of AP&L as of December 31,1993 and 1992, was:

Maturities Interest Rates
From To From To 1993 1992

(in Thousands)
First Mortgage Bonds

1993 1998 4-5/8% 8-3/4% $ 100,560 $ 116,160
1999 2003 6% 9-3/4% 182,000 217,200
2004 2008 6.65 % 7-1/2% 215,000 175,000
2019 2023 7% 10-3/8 % 448,818 403,550

Govemmental Obligations *
1995 2008 6.125 % 10 % 83,290 81,708
2009 2021 6-1/8% 11 % 202,193 202,193

Long-Temi DOE Obligation (Note 8) 101,029 97,959
Unamortized Premium and Discount - Net (16.555) (14.923)

Total Long-Term Debt 1,316,335 1,278,847
Less Amount Due Within One Year 3.020 17.900
Long-Term Debt Excluding Amount D ic Within One Year S1.313.315 S 1.260.o47

* Consists of pollution control bonds, certain series of which are secured by non-interest bearing first
mortgage bonds.

The fair value of AP&L's long-term debt, excluding long-term DOE obligation, as of December 31,1993
and 1992 was estimated to be $1,250.8 million and $1,286.6 million, respectively. The fair value was determined
using quoted market prices or estimates from nationally recognized investment banking firms. See Note 1 for
additional information on disclosure of fair value of financial instruments.

For the years 1994,1995,1996,1997 and 1998, AP&L has long-temi debt maturities and cash sinking
fund requirements (in millions) of S2.2, S27.4, S28.2, S33.5, and 519.4, respectively. In addition, other sinking
fund requirements of approximately S.9 million annually may be satisfied by cash or by certification of property
additions at the rate of 167% of such requirements.

AP&L has regulatory authorization for the issuance and sale through December 31,1995, of up to
$600 million of additional first mortgage bonds (of which S270 million remained available as of
December 31,1993). In addition, AP&L has SEC authorization for the acquisition of not more than $350 million
of first mortgage bonds (of which S199 millian remained available as of December 31,1993) and S175 million of
pollution control revenue bonds and/or solid waste disposal revenue bonds, issued for the benefit of AP&L through
December 31,1995.

NOTE 7. DIVIDEND RESTRICTIONS

The indenture relating to AP&L's long-term debt and provisions of the Amended and Restated Articles of
Incorporation, as amended, relating to AP&L's preferred stock provide for restrictions on the payment of cash
dividends or other distnbutions on common stock. As of December 31,1993, S291.3 million of AP&L's retained

- 131 -



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

! ARKANSAS POWER & LIGIIT COMPANY
<

. NOTES TO FINANCI AL STATEMENTS - (Continued)
,

carnings were restricted against the payment of cash dividends or other distributions on common stock. On
February 1,1994, AP&L paid Entergy Corporation a $17.9 million cash dividend on common stock.

<

' NOTE 8.
COMMITMENTS AND CONTINGENCIES

Canital Remiirements and Financine

total $181 million, $172 million,- and $175 million, respectivelyConstruction expenditures (excluding nuclear fuel) for the years .1994,1995, and 1996 are estimated to .
y

to meet long-term debt and preferred stock maturities and sinking fund requirements. AP&L will also require $83 million d' uring the
period 1994-1996 ..

plans to meet the above' requirements with intemally generated funds and cash on hand supplemented b th. AP&L

issuance of debt and preferred stock. See Notes 5 and 6 regarding the possible refunding
,

y e.,

other acquisition of cenain outstanding series of preferred stock and long-term debt, redemption, purchase or .

on additional capital requirements related to a February 1994 ice storm.
+

. See Note 12 for infornstion '
,

,

Unit Power Sales Aercement

Gulf I to AP&L, LP&L, MP&L, and NOPSI in accordance with specified percentages (AP&L 36% LP&L 14% System Energy has agreed to sell all ofits 90% owned and leased share of capacity and energy from Gra d
.. .

.

n ;

MP&L 33%, and NOPSI 17%) as ordered by FERC. Charges under this agreement are paid in consideration for -,

AP&L's respective entitlement to receive capacity and energy, and are payabic irrespective of the quant
, , ,

delivered so long as the unit remains in commercial operation. The agreement will remain in effe t.cy of energy

obligation for payments under the agreement is approximately $19 million.by the parties and approved by FERC, most likely upon Grand Gulf l's retirement from service AP&L'
c until terminated

s monthly ~.-

- Availnbility Aercement

>

to System Energy in accordance with stated percentages (AP&L 171% LP&L 26 9% MP&L 3 3AP&L, LP&L, MP&L, and NOPSI are individually obligated to make payments or subordinated advances

' dequate to cover all of System Energy's operating expenses System En24.7%)in amounts that when added to amounts received under the Unit Power Sales Agreeme t
1. %, and NOPSI

. ,
. ,

a

.

n or othenvise, are .
(

and advances to certain creditors as security for certain obligations. Payments or advances under the Avail bilitergy has assigned its rights to payments
Agreement are only requ' ired iffunds availabic to System Energy from all sources are less than the amount required

.

a y
under the Availability Agreement.

Sales Agreement have exceeded the amounts payable under the Availability Agreement ' AccordinglySince commercial operation of Grard Gulf 1,' payments under the Unit Power -
.-

have ever been required. . , no payments
;

$900 million of Grand Gulf 2 costs would be amortized for Availability' Agreement purposes over a p i d f 27 'In 1989, the Availability Agreement was amended to provide' that the write-off of J
~

~

' years, in order to avoid the need for payments by AP&L, LP&L, MP&L, and NOPSLer o .o i
.

Reallocation Aereement y

s

.]

the ~ sale of capacity and energy from the Grand Gulf Station and the related costs iSystem Energy and AP&L, LP&L, MP&L, and NOPSI entered into the Reallocation Agreement relating to

under the Availability Agreement. . FERC's decision allocating a portion of Grand Gulf I capacity and enNOPS) agreed to assume all of AP&L's responsibilitics and obligations with respect to the Grand G lf S
, n which LP&L, MP&L, and

u tation 1

AP&L supersedes the Reallocation Agreement as it relates to Grand Gulf 1. Responsibility for any Gergy to:

amortization amounts has been indiiidually allocated (LP&L 26.23%, MP&L 43.97% and NOPSI 29 80%)rand Gulf 2 '

the terms of the Reallocation Agreement. Ilowever, the Reallocation Agreement does not affect AP&L's oblig ti
-

,
. under . -

a on
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,

to System Energy's lenders under the assignments referred to in the preceding paragraph. AP&L would be liable
for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligations. No
payments of any amortization amounts will be required as long as amounts paid to System Energy under the Unit -
Power Sales Agreement, including other funds available to System Energy, exceed amounts required under the
Availability Agreement, which is expected to be the case for the foreseeable future.

System Fucis

AP&L has a 35% interest in System Fuels. - %intly owned subsidiary of AP&L, LP&L, MP&L, and
NOPSL The parent companics of System Fuels, ir A P&L, agreed to make loans to System Fuels to finance
its fuel procurement, delivery, and storage activits s of December 31,1993, AP&L had approximately

. SI1 million ofloans outstanding to System Fuels which mature in 2008.

In addition, System Fuels entered into a revoking credit r.greement with a bank that provides S45 million in
borrowings to finance System Fuels' nuclear materials and senices inventory. Should System Fuels default on its
obligations under its credit agreement, AP&L, LP&L, and Syste- %rgy have agreed to purchase nuclear
materials and services financed under the agreement.

On April 30,1993, AP&L assumed System Fuels' rights and obligations in connection with System Fuels'
coal car leases. The other parent companies of System Fuels have been released from their obligations with respect
to the coal car leases.

Con!

AP&L is a party to a contract with a joint venture for r > of coal from a mine in Wyoming which,
based on estimated resen>cs, is expected to provide the projected n .ments of the Independence Station through
at least 2014. AP&L has also agreed to purchase, over an approximate 20-year period beginning in 1980,
100 million tons of coal for use at the White Bluff Station, of which approximately 60 million have been purchased'
as of December 31,1993.

Nurienr Insurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately S9.4 billion as
of December 31,1993. AP&L has protection fbr this liability through a combination of private insurance
(currently S200 million) and an industry assessment program. Under the assessment program, the maximum
amount that would be required for cach nuclear incident would be 579.28 million per reactor, payable at a rate of
$10 million per licensed reactor per incident per year. AP&L has two licensed reactors. In addition, the System
participates in a private insurance program which provides coverage for worker tort claims filed for bodily injury
caused by radiation exposure. AP&L's maximum assessment under the program is an aggregate of approximately
56.2 million in the event losses exceed accumulated resenc funds.

. AP&L is a member of certain insurance programs that provide coverage for property damage, including
decontamination and premature deconunissioning expense, to members' nuclear generating plantt As of-
December 31,1993, AP&L was insured against such losses up to 52.7 billion, with S250 million of this amount
designated to cover any shortfall in the NRC required decommissioning trust funding. In addition, AP&L is a
member of an insurance program that covers certain replacement power and business interruption costs incurred
due to prolonged nuclear unit outages. Under the property damage and replacement power / business interruption
insurance programs, AP&L could be subject to assessments iflosses exceed the accumulated funds available to the
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. insurers. As of December 31,1993, the ' maximum amount of such possibic assessments to AP&L was
$28,14 million.

, ~
. He amount of property insurance presently carried by AP&L cxeceds the NRC's minimum requirement for

nuclear power plant licensees 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 stabic condition and, second, to complete
decontamination operations. Only after proceeds are dedicated for such use and regulatory approval is secured, *

would any remaining proceeds be made available for the benefit of plant owners or their creditors.
.

Spent Nuclear Fuel and Decommissionine Costs
/

AP&L provides for estimated future disposal costs for spent nuclear fuel in accordance with the Nuc! car
Waste Policy Act of 1982. AP&L cntered into a contract with the DOE, wherchy the DOE will furnish disposal.

,

service at a cost of one mill per net KWil generated and sold after April 7,1983, plus a one-time fee for generation
prior to that date. AP&L clected to pay the one-time fee, plus accrued interest, and has recorded a liability as of
December 31,1993, of approximately $101 million. The fees payable to the DOE may be adjusted in the future to
assure full recovery. AP&L considers all costs incurred or to be incurred, except accrued interest, for the disposal*'

of spent nuclear fuct to be proper components of nuclear fuel expense and provisions to recover such costs have
been or will be made in applications to regulatory authorities.

e

.

Due to delays of the DOE's repository program for the acceptance of spent nuclear fuel, it is uncertain
when shipments of spent fuel from AP&L's nuclear units will commence.

In the meantime, AP&L is responsible _ '

for spent fuel storage. Current on-site spent fuel storage capacity at ANO is estimated to be sufficient until 1995 -
Thereafter, AP&L will provide additional storage capacity at an estimated initial cost of $5 million to $10 million
per unit. In addition, approxinvitely $3 million to 55 million per unit will be required every two to three years
subsequent to 1995 until the DOE's repository program begins accepting ANO's spent fuel.

i-

AP&L is recovering in rates amounts sufficient to fund decommissioning costs for ANO, based on a 1992
update to the original decommissioning cost study, of approximately $606.8 million (in 1992 dollars). 3

These j
amounts are deposited in external trust funds which have a market value of approximately $124.3 million and
$101.3 million as of December 31,1993 and 1992, respectively. The accumulated decommissioning liability' of
S119.2 million as of December 31, 1993, has been recorded in accumulated depreciation.. Decommissioning
expense in the amount of S11.0 million was recorded in 1993. During the first quarter of 1994, AP&L cxpects to
file with the APSC an interim updat: of the ANO cost study which will likely reDect significant increases in costs
oflow-level radioactive waste disposal. AT&L regularly reviews and updates its estimates for decommissioning

-

costs and applications will be made to the APSC to reDect in rates future changes in projected decommissioning
costs. The actual decommissioning costs may vmy from the above estiraates because of regulatory requirements, .

,

changes in techr-logy, and increased costs oflabor, materials, and equipment, and management believes that actual-
.

,

.I
decommissionirq costs are likely to be higher than the amounts presented above.

*

The Energy Act has a provision that assesses domestic nuclear utilities with fees for the decontamination.
and decommissioning of the

-

DOE's past uranium enrichment operations. The. decontamination and
decommissioning assessments will be used to set up a fund into which contributions from utilities and the federal -:

govemment will be placed. AP&L's annual assessment, which will be adjusted annually for inDation, is '

approximately $3.3 million (in 1993 dollars) for approximately 15 years. FERC requires that utilities treat these
assessments as costs of fuel as they are amortized. The liabiFty of $45.7 million as of December 31,1993 is

'

recorded in other current liabilities and other noncurrent liabilities and is offset in the fmancial state nents by a
regulatory asset, recorded as a deferred debit.

*

*

,
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<

NOTE 9. LEASES

As of December 31,1993, AP&L had capital leases and noncancelable operating leases (excluding the
nuclear fuel lease) with minimum lease pasments as follows:

1

Capital Operating
Leases Leases

(in Thousands)

1994 5 13,189 $ 17,284
1995 13,544 17,229
1996 11,127 16,068
1997 8,293 10,548
1998 8,293 10,514
Years thereafter 56.989 _ 21.908
Minimum Icase payments 111,435 S 03.551
Less: Amount representing interest (47.674)
Present value of net minimum lease payments S 63.761

Rental expense for capital and operating leases (excluding the nuclear fuel lease) amnunted to
approximately $23.2 million, S27.4 million, and S26.2 million in 1993,1992, and 1991, respectively.

Nuclear Fuel Lease

AP&L has an arrangement to lease nuclear fuel in an amount of up to $125 million.. The lessor finances
its acquisition of nuclear fuel through a credit agreement and the issuance of notes. The credit agreement, which
was entered into in 1988, has been extended to December 1996 and the notes have varying remaining maturities of
up to 4 years. It is expected that these arrangements will be extended or alternative financing will be secured by the
lessor upon the matunty of the current arrangements, based on AP&L's nuclear fuel requirements. If the lessor
cannot arrange financing upon maturity of its bonowings, AP&L must purchase nuclear fuel in an amount
sufficient to enable the lessor to retire such borrowings.

Lease payments are based on nucicar fuel use. Nuclear fuel lease expense of $69.7 milhon, $65.5 million,
and S76.9 million (including interest of $10.6 million,511.6 milhon, and S14.0 million) was charged to operations
in 1993,1992, and 1991, respectively.

NOTE 10. POSTRETIREM ENT IlENEFITS

Pension Plan

AP&L has a defined benefit pension plan covering substantially all ofits employees. The pension plan is
noncontributory and prosides pension benefits that ar, based on employees' credited service and average
compensation, during the last ten years of employment. AP&L funds pension costs in accordance v,ith contribution
guidelines establisheJ by the Employee Retirement income Security Act of 1974, as amended, and the Internal
' Revenue Code of 1986, as amended. The assets of the plan consist primarily of common and preferred stocks,
fixed income securities, interest in a money market fund, and insurance contracts.r
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Effective June 6,1990, AP&L's nuclear operations employees became employees of Entergy Operations.
Ilowever, the employees still remain under AP&L's plan and no transfers of related pension liabilities and assets

- have been made.

AP&L's 1993,1992, and 1991' pension cost, including amounts capitalized, included the following
components:

For the Years Ended Decembsr 31,
'

1993 1992 1991

(In Thousands)

Service cost - benefits camed during the period $ 7,940 - $ 6,906 S 6,210
Interen cost on projected benefit ebligation 21,744 20,512 18,505

Actual return on plan assets (31,984) (16,765) (47,707) ;

Net amortization and deferral 10,531 (3,531) 28,377

Other -' ; 915

Net pension cost S 8.231 $ 7.122 S 6.300
f

The funded status of AP&L's pension plan as of December 31,1993 and 1992, was: ?

1993 1992

(In Thousands)
Actuarial present value of accumulated pension plan benefits:

Vested $255,955 5228,237
Nonvested 1.724 1.231

Accumulated benefit obligation $257.679 $229.468

! Plan assets at fair value $288,418 5255,956 ;
Projected benefit obligation 316.255 272.148
Plan assets less than projected benefit obligation (27,837) (16,192)

,

Unrecognized prior senice cost 5,841 6,168
'

Unrecognized transition asset (18,686) (21,022)
Unrecognized net loss (gain) 13.242 (5.806):
Accrued pension liability 5(27,440) 5(36,852)

.3

The significant actuarial assumptions used in computing the information above for 1993,1992, and 1991;

L were as follows: weighted average discount rate,7.5% for 1993 and 8.25% for 1992 and 1991; weighted average
rate ofincrease in future compensation levels,5.6%; and expected long-term rate of return on plan assets, 8.5%.
Transition assets are being amortized over 15 years.

- Other Postretirement Tienefits

' AP&L also provides certain health care a id life insurance benefits for retired employees. Substantially all.
employees may become eligible for these benefP.s if they reach retirement age while still working for AP&L. The
cost of providing these benefits, recorded on a cash basis, to retirees in 1992 was approximately S3.5 million. Prior .
to 1992, the cost of providing these benefits for retired employees was not separable from the cost of prosiding ,

benefits for active employees. Based on the ratio of the number of retired employees to the total number of active ' [
and retired ent , , m 1991, the cost of providing these benefits in 1991, recorded on a cash basis, for retirees
was approxinu.tely $4.i million.

'
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EfTective January 1,1993, AP&L adopted SFAS 106. The new standard requires a change from a cash
method to an accrual method of accounting for postrctirement benefits other than pensions. Al>&L continues to
fund these benefits on a pay-as-you-go basis. As of January 1,1993, the actuarially determined accumulated
postrctirement benefit obligation (APBO)_ carned by retirecs and active employees was estimated to be
approximately $80.5 million. This obligation is being amortized over a 20-year period beginning in 1993. AP&L
has received an order from the APSC permitting deferral, as a regulatory asset, of the increased annual expense
associated with these benefits.

AP&L's 1993 postrctirement benefit cost, including amounts capitalized and deferred, included the
following components (in thousands):

Senice cost - benefits carned during the period S 2,366
Interest cost on APBO 6,427 )
Actual return on plan assets (71).

-

Amortization of transition obligation 3.954 1
Net periodic postrctirement benefit cost $ 12.676

"

The funded status of AP&L's postrctirement plan as of December 31,1993, was (in thousands):

Accumulated postrctirement benefit obligation:
Retirees S 59,906
Other fully eligible participants 8,366
Other active participants 25.038

93,310
Plan assets at fair value 354 -

Plan assets less than idBO (92,956)
Unrecognized transition obligation 75,114
Unrecognized net loss 8.360
Accrued postrctirement benefit liability 5 (9,482)

The assumed health care cost trend rate used in measuring the APBO was 9.9% for.1994, gradually
decreasing each successive year until it reaches 5.6% in 2020.- A one percentage-point increase in the assumed
health care cost trend rate for each year would have increased the APBO as of December 31,1993, by 8.7 % and
the sum of the senice cost and interest cost by approximately 11.2%. The assumed discount rate and rate of
increase in future compensation used in determining the APBO were 7.5% and 5.5%, respectively,

hiOTE 11. TRANSACTIONS WITil AFFILIATES *

l
'

AP&L buys electricity from and/or sells electricity to LP&L, MP&L, NOPSI, System Energy, and Entergy
Power under rate schedules filed with FERC. In addition, AP&L purchases fuel from System Fuels, receives
technical and advisory seniccs from Entergy Senices, Inc. and receives management and operating senices from

. Entergy Operations. q
.|

Operating revenues include revenues from sales to affiliates amounting to $181,8 million in 1993,
5211,4 million in 1992, and $212.6 million in 1991. Operating expenses include charges from affiliates for fuel |,

'

. costs, purchased power and related charges, management senices, and technical and adsisory senices totaling |
S323.2 million in 1993 $573.4 million in 1992, and 5510.1 million in 1991. Operating expenses also includ |

l
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NOTES TO FINANCIA L STATEMENTS - (Concluded)

S16.8 million in 1993, S47,4 million in 1992, and $33.4 million in 1991 for power purchased fr
nucicar fuel), which were approximately $226.3 million inAP&L pays directly or reimburses Entergy Operations for the costs associated with operatiom Entergy Power.

ng ANO (excluding
1991. 1993, 5292.3 million in 1992 and $248 6 million in',

.

q

NOTE 12.
SUllSEQUENT EVENT (UNAUDITED)

In early February 1994, an ice storm left more than 97,000 AP&L customers without
and distribution lines, equipment, poles, and facilitics in certain areasservice area. The storm was the most severe natural disaster cycr to affect AP&L causing damage to t

electric power in its

ransmission .
,

which are estimated to be $25 million to $35 million, are expected to be capitalized. A substantial portion of the related costs,
-

.

expenditures (see Note 8) have not yet been updated to reflect the above amounts. Estimated construction
.

NOTE 13.
'

QUARTERLY FINANCIAL DATA (UNAUDITED) !
* ''

Operating results for the four quarters of 1993 and 1992 were:AP&L's business is subject to seasonal fluctuations with the peak period occurring du ir ng the third quarter.

Operating Operating Net
,

Revenues Income Income
1993: (In Thousands)

First Quarter (1) S346,740 $ 36,961 S 66,081Second Quarter
Third Quarter

$383,651 5 53,332 5 34,5725519,822 5101,484 S 81,677Fourth Quarter
1992:

$341,355 5 44,445 $ 22,967
-

First Quarter (2) S338,996 $ 39,402 .S 41,725Second Quarter
Third Quarter

S347,224 $ 31,239 S 14,052$465,130 S 79,006 S 62,059Fourth Quarter 5369,779 5 30,126 $ 12,693
- (1)

The first quarter of 1993 reficcts a nonrecurring increase in net income of $50 2 million n t
,

S31.1 million, due to the recording of the cumulative effect of the change in accountinge of taxes of.

,

unbilled revenues (see Note 1). Beginning with the second quarter, the remaining quarters are otprinciple for
;

comparable to prior year quarters because of the ongoing effects of the accounting change.
',

n generally

(2)
The first quarter of 1992 reficcts a nonrecurring increase in net income of $19 6 million
the sale ofretail properties in Missouri (see Note 2). . , net of tax, due to

i

.
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SELECTED FINANCI AL DATA - FIVE-YF.AR COMPARISON

..

1993 1992 1991 1990 1989

(In Thousands)

Operating revenues. $1,591,568 $1,521,129 S1,528,270 $ 1,481,408 S1,381,871
'

income before cumulative - !

effect of a change in
accounting principle $ 155,110 S 130,529 S 143,451 S 129,765 $ 131,979 ;

Total assets $4,334,105 $4,038,811 S4,192,020 $4,137,938 $4,059,596 )
L Long-term obligations (1) $1,478,203 $1,453,588 $1,670,678 $1,731,212 S1,584,749 1

'(1)- Includes long-term debt (excluding currently maturing debt), preferred stock with sinking ftmd, and j
noncurrent capital lease obligations.

See Notes 1,3, and 10 for the effect of accounting changes in 1993.
,

l

1993 1992 1991 1990 1989

(Dollars in Thousands)
Operating Revenues:

Residential S 528,734 S 476,090 5 494,375 S 484,359 5 425,568
Commercial 306,742 291,367 289,291 283,971 -254,636

Industrial 336,856 325,569 324,632 331,929 307,853

Governmental 16.670 17.700 19.731 19.599 20.990
Total retail 1,189,002 1,110,726 1,128,029 1,119,858- 1,009,047

Sales for resale 379,480 385,028 373,735 339,366 345,377
Other . 23.086 25.375 26.506 22.184 27.447

Total $ 1,591.568 St 521.129 S1,528,270 $ 1,481,408 S1,381.871

Billed Electric Energy ;

Sales (Millions of KWII):
Residential 5,680 5,102 5,564 5,401 5,098

Commercial 4,067 3,841 3,967 3,821 3,644
Industrial 5,690 5,509 5,565 5,532 -5,513
Governmental 230 248 290 285 320.

Total retail 15,667 14,700 15,386 15,039 14,575

Sales for resale 13.950 15.413 16.087 13.618 12.128

Total 20,617 30,1I3 31.473 28,657- 26.703

V.

'
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DEFINITIONS
.

_ Ccitain abbreviations or acronyms used in GSU's Financial Statements, Notes to Financial Statements, and '
Management's Financial Discussion and Analysis are defmed below:

Abbreviation or Acronym Term

AFUDC Allowance for Funds Used During Construction

AP&L Arkansas Power & L ight Company

( Cajun Cajun Electric Power Cooperative, Inc.
f-

DOE United States Department of Energy

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

Entergy Operations Entergy Operations, Inc., a subsidiary of Entergy that has operating
responsibility for Grand Gulf 1, River Bend, Waterford 3, and Arkansas
Nuclear One Steam Electric Generating Station

FASB Financial Accounting Standards Board

FERC Federal Energy Regulatory Commission

GSU Gulf States Utilities Company (including wholly owned subsidiaries -
Varibus Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., and
Southern Gulf Railway Company)

KWH Kilowatt-Ilour(s)

LP&L Louisiana Power & Light Company

'LPSC Louisiana Public Senice Commission
,

Money Pool Entergy Money Pool, which allows certain System companies to borrow
from, or lend to, certain other System companics

MP&L Mississippi Power & Light Company ;

1

Merger The combination transaction consummated on December 31,1993, by
which GSU became a subsidiary of Entergy Corporation and Entergy
Corporation became a Delaware corporation

NOPSI New Orleans Public Senice Inc.

PUCT Public Utility Commission of Texas
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GULF STATES UTILITIES COMPANY

DEFINITIONS - (Concluded).

. Abbreviation or Acronym
Tenn

Rate Cap

The level of retail electric base rates in effect at December 31,1993, for
the Louisiana retailjurisdiction, and the level in effect prior to the Texas
Cities Rate Settlement for the Texas retail jurisdiction, that may not be
exceeded for the five years following December 31,1993

River Bend

River Bend Steam Electric Generating Station (nuelcar), owned 70% byGSU

SEC
Securities and Exchange Commission

SFAS

Statement of Financial Accounting Standards promulgated by the FASB
SFAS 106

SFAS No.106, " Employers' Accounting for Postrctirement Benefits Other
Than Pensions"

SFAS 109
SFAS No.109, " Accounting for Income Taxes"

System or Entergy
Entergy Corporation and its various direct and indirect subsidiaries

System Agreement

Agreement, effective January 1,1983, as amended among the System
operating companies relating to the sharing of generating capacity andother power resources

System operating companies
AP&L, GSU, LP&L, MP&L, and NOPSI, collectively

.,

'{

t
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REPORT OF MANAGEMENT

.

The management of Gulf States Utilities Company has prepared and is responsible for the fmancial -
-statements and related fmancial information included herein. The fmancial statements are based on generally
Jaccepted accounting principles. Financial information included elsewhere in this report is consistent with the
financial statements.

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

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

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

EDWIN LUPBERGER GERALD D. MCINVALE
Chairman and Chief Executive OfTicer Senior Vice President and

Chief Financial OfEccr
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GULF STATES UTILITIES COMPANY

AUDIT COMMITTEE CilAIRM AN'S LETTER
- ,

'Ihe Gulf States Utilitics Company Audit Committee of the Board of Directors is comprised of four
directors, who are not officers of GSU: Bismark A. Steinhagen (Chairman-cfrective January 2,1994), Frank W.
llarrison, Jr., M. Bookman Peters, and James E, Taussig, II. The committee held two meetings during 1993.

The Audit Committee oversees GSU's fir.ancial reporting process on behalf of the Board of Directors and
provides reasonable assurance to the Board that sufficient operating, accounting, and fmancial controls are in
existence and are adequately reviewed by programs ofintemal and external audits.

The Audit Committee discussed with GSU's internal auditors and the independent public accountants
(Coopers & Lybrand) the overall scope and specific plans for their respective audits, as well as GSU's fmancial
statements and the adequacy of GSU's internal controls. The committee met, together and separately, with GSU's
internal auditors and independent public accountants, without management present, to discuss the results of their

audits, their evaluation of GSU's internal controls, and the overall quality of GSU's financial reporting. The
meetings also were designed to facilitate and encourage any private communication between the committec and the
internal auditors or independent public accountants,

a

BISMARK A. STEINilAGEN
Chairman, Audit Committec

;

1
'

,
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P INDEPENDENT AUDITORS'. REPORT

To the Shareholders and the Board of Directors of
Gulf States Utilitics Company

We have audited the accompanying balance sheets of Gulf States Utilitics Company as of
December 31,1993 and 1992 and the related statements ofincome, retained carnings and paid in capital and cash
Dows for cach of the three years in the period ended December 31,1993, These financial statements are the

' responsibility of the Company's management. Our responsibility is to express an opinion on these fmancial
H statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements

- are free of material misstatement.' An audit includes examining, on a test basis, evidence supporting the amounts'
and disclosures in the fmancial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 12 to the financial statements, the common stock of the Company was acquired on
December 31,1993.

In our' opinion, the fmancial statements referred to above present fairly, in all material respects, the
' fmancial position of Gulf States Utilities Company as of December 31,1993 and 1992, and the results of its
operations and its cash Dows for cach of the three years in the period ended December 31,1993 in confonnity with
generally accepted accounting principles.

As discussed in Note 2 to the financial statements, the net amount of capitalized costs for the Company's
River Bend Unit 1 Nuclear Generating Plant (River Bend) exceed those costs currently being recovered through ;

rates. At December 31, 1993, approximately $747 million is not currently being recovered through rates. If
current regulatory and court orders are not modified, a write-off of all or a portion of such costs may be required.
Additionally, as discussed in Note 2 to the financial statements, other rate-related contingencies exist which may
result in a refund of revenues previously collected. The extent of such write-off of River Bend costs or refund of
revenues previously collected, if any, will not be determined until appropriate rate proceedings and court appeals
have been concluded. Accordingly, no provision for write-off or refund has been recorded in the accompanying
financial statements.

As discussed in Note 8 to the financial statements, civil actions have been initiated against the Company to,
among other things, recover the co-owner's investment in River Bend and to annul the River Bend Joint Ouership
Participation and Operating Agreement. 'The ultimate outcome of these proceedings cannot presently be
determined. Accordingly, no provision for any liability that may result from the ultimate resolution of these
proceedings has been recorded in the accompanying financial statements.

As discussed in Note 3 to the financial statements, in 1993, the Company adopted Statement of Financial. 1

Accounting Standards No.109, " Accounting for Income Taxes", and elected to restate the 1991 and 1992 financial
H - statements for its effects. As discussed in Note 10 to the financial statements, the Company adopted Statement of

Financial Accounting Standards No.106, " Employers' Accounting for Postretirement Benefits Other Than
' Pensions", as of January 1,1993. As discussed in Note 1 to the fmancial statements, as of January 1,1993, the d
Company began accruing revenues for energy delivered to customers but not yet billed. As discussed in Note I to
the financial statements, the Company changed its accounting for power plant materials and supplies as of
Jarmary 1,1992.

t COOPERS & LYBRAND
Houston, Texas

February 11,1994
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GULF STATES UTILITIES COMPANY
llA!ANCE SIIEETS

ASSETS

Dcccmher 31,
1993 1992

Utility Plant (Notes I and 2): (In 1housands)
Electric
Natural gas $6,825,989 $6,770,017
Steam products 42,786 41,160

Property under capital leases (Note 9) 75,689 72,292

Construction work in progress 86,039 87,214
,

Nuclear fuel under capital ! cases (Note 9) 50,080 32,305 '

Total 94,828- 106.565
| Less - accumulated depreciation and amortization 7,175,411 7,109,553

Utility plant - nct 2,323,804 2,172,719
4,851,607 4.936,834 _ ,

Other Property and Investments:

Decommissioning trust fund (Note 8) 4

Other - at cost (Icss accumulated depreciation) 17,873 14,102
Total 29,360 36,225 ,

47,233 50,327
Current Assets:

__

u

!- Cash and cash equivalents (Note 1):
Cash

Temporary cash investments - at cost, 3,012 720
,

'

which approximates market

Total cash and cash equivalents 258,337 197,02)

Accounts receivabic: 261,349 197,741

Customer (less allowance for doubtful accounts of
$2.4 million in 1993 and $3.0 million in 1992)

,

<

Other 117,369 124,214

Accrued unbilled revenues (Note 1)
18,371 18,405

Dcferred fuel costs (Note 1)
32,572

-

Fucl inventory (Note 1) 5,883 -

!-
Materials and supplies - at average cost 23,448

.

21,159- ,

Rate dcTerrals (Note 2) 86,831 86,972'

Accumulated deferred income taxes (Note 3)
90,775 . 85,473

.

Prepayments and otkr 28,425 91,731

Total . 48,948 38,314
713.971 664,009

Dcferred 1 -bits and Other Assets:. t
Rate deferds (Note 2)
SFAS 109 regulatory asset - net (Note 3) 638,015 728,790 ,

Long term receivables -432,411 357,253

Unamortized loss on reacquired debt 218,079 191,269
Other 70,970 67,074

193,490 168,891
1,552,965 1,513,277

TOTAL 7

$7,165,776 ' __$7,164,447 '

,

See Notes to Financial Statements.
t
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b BALANCE SIIEETS .
CAPITALIZ,ATION AND LIABILITIES

. .

December 31,
1993 1992

(in Thousands)
Capitalization:

Common stock, no par value, authorized 200,000,000
sharcs; issued and outstanding 100 shares at
December 31,1993 (Notes 5 and 12) $114,055 $1,200,923

Paid-in capital 1,152,304 67,316

Retained earnings (Notes 3 and 7) 666,401 631,462

Total common shareholder's equity 1,932,760 1,899,701

Preference stock (Note 5) 150,000 -

Prefcned stock (Note 5):
Without sinking fund 136,444 136,444

With sinking fund 101,004 269,387 ,

Long-term debt (Note 6) 2,368,639 2,374,458

Total 4,688,847 4,679,990

Other Noncunent Liabilities:
Obligations under capital leases (Note 9) 152,359 154,923

Other (Note 8)
47,107 18,865

Total 199,466 173,788

Current tiabilitics:
Cunently maturing long-term debt 425 160,425

Accounts payable:
Associated companics (Note 11) 2,745 -

Other 109,840 101,513

Customer deposits 21,958 21,152

Taxes accrued 22,856 19,092

Interest accrued 59,516 62,013

Nuclear refueling reserve 22,356 10,083
36,954Deferred fuel cost (Note 1)

-

Obligations under capital leases (Note 9) 41,713 51,688

Other 97,203 66,534

Total 378.612 529,454
,

Deferred Credits:
Accumulated deferred income taxes (Note 3) 1,252,295 1,192,182

Accumulated deferred investment tax credits (Note 3) 94,455 94,690

Defened River Bend finance charges 106,765 131,123

Other 445,336 363,220

Total 1,898,851 1,781.215

Conmiitments and Contingencies (Notes 2,8, and 9)

TOTAL $7,165,776 $7.164,447

See Notes to Financial Statements.

.
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GULFSTATES UTILITIES COMPANY
STATEMENTS OF CASil FLOWS

For the Years Ended December 31,.

1993 1992 1991
___

Operating Activitics: ; (in 'I housands)

Net income $78,862 $133,848 . $112,030
' Noncash items included in net income:

Extraordinary items
1,259 9,597 361 '

Cumulative efTect of accounting changes (10,660) (4,032) - '

Change in rate deferrals -

61,115 52,946. 38,236
Depreciation and decommissioning 190,405 188,393 187,936
Dcferred income taxes and investment tax credits

_

.41,302 50,238 43,504
|Allowance for equity funds used during construction

(726) (1,226) (608)Changes in working capital:
'

Receivables
6,879 4,373 (12,503)Fuct inventory

(2,289) (4,152) 10,422Accounts payable
Taxes accrued

.I1,072 (1,171) (6,912)
3,764 (2,634) 7531nterest accrued

(2,497) (15,276) 3,211Other working capital accounts
(9,582) (13,675) 12,602Decommissioning trust contributions
2,710 5,912' 2,315Purchased power settlement

Other (169,300) (20,797) 12,565
53,121 (34,816) 29,833

Net cash flow provided by operating activitics 255,435 347,528 433,745
Investing Activitics:

Construction expenditures
(115,481) (97,377) (87,470)Proceeds received from sale of property

- 12,460
.

Allowance for equity funds used during construction
-

726 1,226 608Nuc! car fuel purchases

Proceeds from sale / leaseback of nuclear fuel
(2,118) - -

2,118
Other property, investments and escrow account

- -

5,921 13,091 10.070
Net cash flow used in investing activitics (108,834) (70,600)' (76,792)'

Financing Activities:
Proceeds from issuance of:

First mortgage bonds
Preference stock

338,379 1,185,260 -

146,625
Other long-term debt - -

Retirement of:
21,440 48,965 200,000

First mortgage bonds
- Other long-term debt (360,199) (1,067,717) (87,320) '

(18,398) .(127,161) '(245,762).Redemption of preferred and preference stock
Dividends paid: .(174,841) (174,226) - r

Preferred and preference stock
(35,999) (237,369) (127,398)-

Net cash flow used in financing activities (82,993) (372,248) (260,480):
Net increase (decrease) in cash and cash equivalents ,

63,608 (95,320). 96,473
Cash and cash equivalents at beginning of period 197,741 293,061 196,588

'

Cash and cash equivalents at end of period
' $261.349 $197,741 $293,061

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for:
Interesta net of amount capitalized
Income taxes

$197,058 $239,607 $227,306
$ 15,600 ' $8,000 $5,700

,

Noncash investing and financing activitics: ,

C pital lease obligations incurred
$ 17,143 ' $37,022 $ 13,958 '

See Notes to Financial Statements.
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CU' LF STATES UTILITIES COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS- |

LIQUIDITY AND CAPITAL RESOURCES
-

Liquidity is important to GSU due to the capital intensive nature of our business, which requires large
investments in long-lived assets. Ilowever, large capital expenditures for the construction of new generating
capacity are not currently ~ planned. GSU requires significant capital resources for the periodic maturity of certain
series of debt, preferred stock, and preference stock. Nct cash flow from operations totaled $255 million,
$343 million, and $434 million in 1993,1992, and 1991, respectively. Cash flow from operations in 1993 includes
nonrecurring items related to the payment of $169.3 million as a result of the settlement of a purchased power
dispute. In recent years, this cash flow, supplemented by cash on hand, has been sufficient to meet substantially all
investing and financing requirements, including capital expenditures, preferred and preference dividends, and
debt / preferred stock maturities. GSU's ability to fund these capital requirements with cash from operations, results
in part from our continued efforts to reduce costs as well as collections under our River Bend rate phase-in plan of
previously deferred amounts. (In the income statement, these revenue collections are offset by the amortization of
previously deferred costs, therefore, there is no effect on net income.) See Note 2, incorporated herein by reference,
for additional information on GSU's rate phase-in plan. Further, GSU has the ability to meet future capital
requirements through future debt and preference stock issuances, as discussed below. See Note 8, incorporated
herein by reference, for additional information on GSU's capital and refinancing requirements in 1994 through
1996. Further, in order to take advantage oflower interest and dividend rates, GSU continues to refinance high-
cost debt and preferred stock prior to maturity.

In February 1994, GSU paid to Entergy Corporation a $100 million cash dividend on common stock.
Prior to the February 1994 dividend payment, GSU had not paid a common dividend since June 1986.

Eamings coverage tests (which are impacted by the inclusion of the cumulative efTect of the change in
accounting principle for accruing unbilled revenues discussed in Note 1) and bondable property additions limit the
amount of first mortgage bonds and preferred stock that GSU can issue. Based on the most restrictive applicable
tests as of December 31,1993, and an assumed annual interest rate of 8%, GSU could have issued $425 million of
additional first mortgage bonds _ As of December 31, 1993, GSU was unabic to issue any additional preferred
stock. There are no limitations on the issuance of preference stock. GSU has the conditional ability to issue first

mortgage bonds against the retiremer,t of first mortgage bonds without satisfying an earnings coverage test.

See Notes 5 and 6, incorporated herein by reference, for information on GSU's fmancing activities and
Note 4, incorporated herein by reference, for information on GSU's short-term borrowings and lines of credit.

'

See Notes 2 and 8 regarding River Bend rate appeals and litigation with Cajun. Substantial write-offs or
charges resulting from adverse rulings in these matters could adversely affect GSU's ability to continue to pay

. dividends and obtain financing, which could in turn affect GSU's liquidity.
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, GULF STATES UTILITIES COMPANY
STATEMENTS OF INCOME

;

For the Years Ended December 31,
1993 1992 1991_

(in Thousands) __
Operating Revenues (Notes 1 and 2):
Electric
Natural gas $1,747,961 $1,694,536 $1,623,959
Steam products 32,466 28,523 31,858

Total 47,193 50,315 46,418
1,827,620

Operating Expenses:
__ 1,773,374 1,702,235

'

Operation:

Fuel for clectric generation and fuel-related
~

expenses

Purchased power $38,887 471,873 446,543
Gas purchased for resale 134,936 . 136,716 .161,374
Other 20,529 16,563 19,290

Maintenance 324,617 277,385. 248,302
Depreciation and decommissioning 144,766 161,080 142,098
Taxcs other than income taxes

190,405 188,393 187,936
Income taxes (Note 3) .

j95,742 91,740 88,402

Amortization of rate deferrals (Note 2)
46,007 38,058 35,084

Total _
61,115 52,946 ~ 38,236 -

1,557,004 1,434,754 ~ 1,367,265
O eating Incomel ,

270,616 338,620
Other Incore _

334,970

Allowance for equity funds used during
construction

Miscellaneous - net 726 1,226 608
Income taxes (Note 3) 19,996 64,837 '49,947

, Total f12,009) _ (17,801) (13.166) J!. 8,713 48,262-
Interest Charges: ~

37,389

Interest on long-term debt 1

Other interest - net 202,235 239,341 234,418
Allowance for borrowed funds used during

8,364 9,075 26,038
construction -,

Total (731) (94 7) (488)
i

Income before F.xtraordinary items and the

_

209,868 247,469 259,968

Cumulative Elfect of Accounting Changes
69,461 139,413 112,391;

~ Extraordinary items (net ofincome taxes)| (Note 1)
t. (1,259) (9,597)

(361) -!
Cumulative Effect of Accounting Changes1

(nct ofincome taxes)(Note 1) ~
l _

10,660
4.032

p- Net Income
-

78,862 133,848 112,030
.

'

Preferred and Preference Stock DividendRequirements
35,581 :i

Earnings Applicable to Common Stock
_

49,702 63,070
}

__

$43,281

See Notes to Financial Statements.
_

$84,146 $48,960

;
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GULF STATES UTILITIES COMPANY
STATEMENTS OF RETAINED EARNINGS AND PAID-IN CAPITAL

, ,

For the Years Ended December 31,

1993 1992 1991

(In Thousands)

Retained Earnings, January 1 (Note 3) $631,462 $667,893 $622,026

Add - Net income 78,862 133,848 112,030

Total 710,324 801,741 734,056

Deduct:

Dividends declared:

Preferred and preference stock 35,581 158,547 66,163

Preferred and preference stock redemption 8,342 11,732 -

Total 43,923 170,279 66,163

Retained Earnings, December 31 (Note 7) $666,401 $631,462 $667.893

Paid-in Capital, January 1 $67,316 $73,993 $22,237

issuance of 100 shares of no par common

stock with a stated value of $114,055

net of the retirement of 114,055,065 shares

of no par common stock (Notes 5 and 12) 1,086,868 - -

Issuance of 6,000,000 shares of common

stock in the settlement of purchased
- - 51,775power dispute

Loss on reacquisition of

preferred and preference stock (1,880) (6,677) (19)
Paid-in Capital, December 31 $ 1,152,304 $67.316 $73,993

See Notes to Financial Statements.

9
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GULFSTATES UTILITIES COMPANY
.

h!ANAGEh1ENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Net Income

contributing to the decrease was a rate refund and one-time credit res l iNet income decreased in 1993 due primarily to Merger-relatedcharges recorded at year-end.
'!

(see Note 2, incorporated herein by reference), the cfrect ofim l
!Also

u t ng from a November 1993 rate settlement
herein by reference), and the impact in 1992 of reducing a purchp ementing SFAS 106 (see Note 10, incorporated
income was partially ofTset by the one-time recording of thased power settlement liability. The decrease in net
' January 1,1993, GSU began accruing as revenues thfor unbilled revenues (see Note 1, incorporated herein bye cumulative effect of the change in accounting principici

reference) and its ongobg effects. !

net income for 1993 would have been S139.2 million and net iElectric and gas revenues were previously recorded on a cycl billie charges for energy delivered to customers but' not yet billed.
Effective .!

ng basis. Excluding the above mentioned items
e-

This increase of $29.6 million is due primarily to increased retailncome for 1992 would have been $109.6 million.'
l,

energy sales and decreased interest expense.

to a previously recorded purchased power settlement liabiliNet income increased in 1992 due primarily to increased reve,1

nues, reduced interest charges, and reductionsty.

1992, and 1992 and 1991 are discussed under " Revenues and S lSignificant factors affecting the results of operations and causing variances between the years 1993 and

Bevennes nnd Sales.
a es," " Expenses," and "Other" below.

' resulting primarily from a return to more normal weatherOperating revenues were higher in 1993 due primarily to in
creased residential and commercial energy sales

!

. fuel adjustment revenues and collections of previously deferred River Bend costsas compared to milder weather in 1992, and increased
.

income. These increases were partially offset b
from a rate settlement. , neither of which afTects net :

y a refund and one-time credit to Texas retail customers'resulting
'

;

collections of previously deferred River Bend costs and to a lesOperating revenues were higher in 1992 due primarily to incr a d f le se
ue adjustment revenues and increased

industrial. Also contributing to the 1992 increase was the fact thser extent, to increased energy sales, primarily
,

$24.1 million refund provision ordered by the LPSC
. at revenues were lower in 1991 due in part to a,

notes, for infomiation on operating revenues by source and KWilSec " Selected Financial Data - Five-Year Comparison " incorp
-

orated herein by reference, following the
~

,

asales.
Ewense_s

, ,

!

per unit cost for gas resulting from increased gas prices in 1993 a d iFuel for electric generation and fuel-related expenses increas d i 199
f

;e n
3 due primarily to a higher average -Fuel expense in 1992 increased due to higher average fuel cost off t

an
ncreased generation, primarily River Bend.

a scheduled refueling outage at River Bend in the first half of 1992
>

se partially by reduced generation resulting from
,

desnite increased purchases, due to the conclusion in June 1991. Purchased power expense decreased in 1992,
'

J

portion of Cajun's share of River Bend generation.of capacity costs associated with the buyback of a-f

i

r

>
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GULF STATES UTILITIES COMPANY i

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS : (Concluded) |
'

Other operating expenses increased in 1993 due primarily to $52.3 million of Merger-related charges for
financial investment advisor fees and early retirement and other severance plan provisions. Charges for other

, postemployment benefits increased resulting from the adoption of SFAS 106.

Other operating and maintenance expenses increased in 1992 due to costs in excess of the normal eighteen
. month outage accrual resulting from an extended refueling outage at River Bend from March to September.
Further, amortization of rate deferrals increased in 1993 and 1992 due to increased amortization of amounts in
accordance with the River Bend phase-in plan.

Other

Other miscellaneous income decreased in 1993 and increased in 1992 due primarily to the 1992 effect of
reducing a liability relating to a purchased power settlement. In accordance with the settlement, the liability was

. based upon the price of GSU common stock as of the November 1991 settlement and was subsequently reduced as
.. the price of GSU common stock increased. Interest expense declined in 1993 and 1992 as a result of the continued
refinancing of high-cost debt during 1993,1992, and 1991.

.

I
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MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
SIGNIFICANT FACTORS AND KNOWN TRENDS

,

Fnterey Corporation-GSU Mercer

On December 31,1993,
see Note 12, incorporated herein by reference.Entergy Corporation completed the Merger

with GSU. For further _information,
Competition

environment should benefit our customers, employees, and shareholders of E tGSU welcomes competition in the electric energy business and b lie eves that a more competitive
that ' competition presents us with many challenges and we hn ergy Corporation. We also recognize -challenges:

ave identified the following as our major competitive
,

I

Retail and Wholesale Rate issues

connection with the Merger, GSU agreed with the LPSC and PUCT tIncreasing competition in the utility industry brings an increasedneed to stabilize or reduce rates.
and to pass through to retail customers the fuel savings and a certain pero a five-year Rate Cap on retail electric rates,

In -
the Merger.

scheduled for mid 1994, for reasonableness ofits return on equityGSU's base rates will be reviewed by the LPSC during the firstcentage of the nonfuel sasings created bypost-Merger carnings analysis,
accordance with its Merger approval plan in mid-1994 also

. The PUCT will review GSU's base rates in
,

agreements, see Note 2, incorporated herein by reference.For further information on Merger-related rate

have resulted in GSU developing and securing approval of rates lCogeneration projects developed or considered by certain industrial customers over the last several years
PUCT and LPSC for such industrial customers

. Such rates are designed to retain such customers, and to competeower than the rates previously approved by thefor and develop new loads, and do not presently recover GSU's full c
full cost ofsenice based rates fully recover all related costs but providost of service. The pricing agreements at non-
full cost of senice, which make up approximately 26% of the total i dsuch pricing agreements expire no later than 1997. During 1993 KWHe only a minimal return. Substantially all ofsales to industrial customers at less than

,

remaining industrial customers decreased 3%. n ustrial class, increased 8%. Sales to the

parties to their own retail customers, is evolving graduallyRetail wheeling, a major industry issue which may require utilities to _" wheel" or move power from third: competitive.
. As a result, the retail market could become more

LP&L, MP&L, NOPSI, and Entergy Power, Inc. to sell wholesalIn the wholesale rate area, FERC approved in 1992 with certain m difications, the proposal of AP&L,
, o

electric utilitics "open access" to the System's transmission system (s bje power at market-based rates and to provide to
!

, added to this filing. Various intervenors in the proceeding filed petitions for resiew with h U iect to certain requirements). GSU was later
u

Appeals for the District of Columbia Circuit. te
n ted States Court of

with alternative suppliers.opportunitics for GSU, but will also expose GSU to the risk ofloss oflFERC's order, once it takes effect, will increase marketing
oad or reduced revenues due to competition

- 156 -



.. - _- - - -

GULF STATES UTILITIES COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS-(Concluded)

In light of these rate issues, GSU is aggressively reducing costs to avoid potential camings crosions that
might result as well as to successfully compete by becoming a low-cost producer. To minimize future costs, GSU
is currently working with the PUCT regarding integrated resource planning. Integrated resource planning, or least
cost planning, includes demand-side measures such as customer energy conservation and supply-side measures such
as more efficient power plants. These measures are designed to delay the building of new power plants for the next
20 years.

The Enervy Poliev Act of 1992

The Energy Policy Act of 1992 (Energy Act) is changing the transmission and distribution of electricity.
This act encourages competition and affords us the opportunities, and the risks, associated with an open and more
competitive market environment. The Energy Act increases competition in the wholesale energy market through the
creation of exempt wholesale generators (EWGs). The Energy Act also gives FERC the authority to order
investor-owned utilities to provide transmission access to or for other utilitics, including EWGs.

Dereentated Portion of River Hend

As of December 31,1993, GSU has not recovered a significant amount ofits investment or received any
return associated with the portion of River Bend included in the deregulated asset plan in Louisiana and the portion
of River Bend placed in abeyance as part of the Texas rate order which went into efTect in July 1988. See Note 2,
incorporated herein by reference, for further information. Future carnings will continue to be limited as long as the
limited recovery of the investment and !ack of return continues.

For the year ended December 31,1993, GSU recorded revenues resulting from the sale of electricity from
the deregulated asset plan of approximately $35.3 million. Operations and maintenance expenses, including fuel,
were approximately $33.3 million, and depreciation expense associated with the deregulated asset plan investment
was approximately $16.8 million for the year ended December 31,1993. For the year ended December 31,1993,
GSU recorded nonfuel revenue of $31.5 million (included in the S35.3 million of total deregulated asset plan
revenue discussed above) which, absent the deregulated asset plan, would not have been realized. The operations -
and maintenance expenses and depreciation expense allocated to the deregulated asset plan as detailed above,
however, would have been incurred at River Bend with or without the deregulated asset plan. Future impact of the
deregulated asset plan on GSU's results of operations and financial position will depend on River Bend's future .;
operating costs, the unit's efTiciency and availability, and the future market for energy over the remaining life of the j

unit. GSU anticipates based on current estimates of the factors discussed above, that future revenues from the I

deregulated asset plan will fully recover all related costs. I

Litiention and Reculatory P. afji

See Note 2, incorporated herein by reference, for information on the possibility of material adverse efTects
on GSU's financial condition resulting from substantial write-offs and/or refunds in connection with outstanding
appeals and remands regarding approximately $1 A billion of abeyed River Bend plant costs and approximately
5187 million of Texas retail jurisdiction deferred River Bend operating and carrying costs. See Note 8,
incorporated herein by reference, for information regarding litigation with Cajun concerning Cajun's ownership
interest in River Bend and the possible material adverse effects on GSU's financial condition in the event that GSU
is ultimately unsuccessful in this litigation, including a possible filing under the bankruptcy laws. .
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NOTES TO FINANCIAL STATEATENTS

<

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
'

GSU maintains accounts in accordance with FERC and other regulatory guidelines. Certain previously
reported amounts have been reclassified to conform to current classifications.

Revenues and Fuel Costs

Prior to January 1,1993, GSU recognized electric and gas revenues when billed. To provide a better
matching of revenues and expenses, effective January 1,.1993, GSU adopted a change in accounting principle to
provide for accrual of the nonfuct portion of estimated unbilled revenues. The cumulative effect of this accounting
change as of January 1,1993 for the Texas retailjurisdiction, wholesale jurisdiction, and gas department increased
1993 net income by $10.7 million, net of related income taxes of $6.9 million. IIad this new accounting method
been in effect during prior years, net income before the cumulative effect would not have been materially different -
from that shown in the accompanying financial statements.

In the Louisiana retail jurisdiction, the LPSC issued a rate order, effective March 1,1991, which required i
GSU to defer the initial effect when and if GSU changed its accounting for unbilled revenue. The amount of
unbilled revenues in the Louisiana jurisdiction was $16.6 million at January 1,1993. Because of the LPSC rate,
order, GSU recorded a deferred credit of $16.6 million. There was no cumulative effect of the change recorded in
operations. If the LPSC order were to be revised, the net income effect would be $10.1 million, net of related
income taxes of S6.5 million. Changes in unbilled revenues in the Louisiana retail jurisdiction subsequent to
January 1,1993 have been recorded in operations.

GSU's wholesale and Louisiana retail rate schedules include fuel adjustment clauses that allow deferral of -

fuel costs until such costs are reflected in the related revenues. GSU's Texas retail rate schedules include a fixed
,

fuel factor approved by the PUCT, which remains the same until changed as part of a general rate case or fuel '

reconciliation, or until the PUCT orders a reconciliation for roy over or under collections of fuel costs.
Reconcilable fuel and purchased power costs in excess of those included in base rates or recovered through fuel
adjustment clauses are deferred (or accrued) until such costs are billed (or credited) to customers,

Utility Plant

Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus the
applicable removal costs, less salvage, is charged to accumulated depreciation. hiaintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of GSU's utility plant is subject to the lien of
its mortgage indenture.

AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return

on the equity funds used for constmetion. Although AFUDC increases utility plant and earnings, only recovery of
prudently incurred costs are realized in cash through depreciation provisions included in rates ' allowed by
regulators. GSU's AFUDC rates were as follows:

January 1,1991 - h1 arch 31,1991 11.50 %
April 1,1991 - h1 arch 31,1992 11,75 %
April 1,1992 - h1 arch 31,1993 10.75 %
April 1,1993 - December 31,1993 10.50 %
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.

Depreciation is computed on the straight-line basis at rates based on the estimated service lives and cost of
removal of the various classes of property. Depreciation provisions on average depreciable property approximated
2.7% in 1993,1992, and 1991, i

!

Jointiv-Owned Facilities |

As of December 31, 1993, GSU owned undivided interests in three jointly-owned electric generating
facilities as detailed below. .I

i

Total
Fuel Megawatt Accumulated |

Generatine Stations Type _ Capability Ownership Investment Depreciation !
(In Thousands) |

River Bend Unit i Nuclear 931 70 % $3,056,464 $545,740 j

Roy S. Nelson Unit 6 Coal 550 70 % S 389,915 S134,877 I

Big Cajun 2 Unit 3 Coal 540 42 % S 219,911 5 68,150 |
|

GSU's share of operations and maintenance expense related to the jointly-owned units is included in l
Ioperating expenses. See Note 8 for information regarding unpaid amounts by Cajun for their share of River Bend

Costs.

Income Taxes

GSU and its subsidiaries file a consolidated federal income tax return. Income taxes are allocated to GSU .I

in proportion to its contribution to the consolidated taxable income subject to the limitations for recognition of net I

operating loss cruryforwards and investment tax credits. Deferred taxes are recorded for all temporary differences
between book and taxable income. Investment tax credits are deferred and amo tized based upon the average useful
life of the related property in accordance with rate treatment.

Inventories

GSU's fuel inventories are comprised of fuel oil and natural gas, valued at weighted average cost, and coal,
valued at last-in, first out cost.

Accountine for Power Plant Materials and Sunnlies

During the first quarter of 1992, accounting procedures were changed to include in inventory, power plant
materials and supplies previously expensed or capitalized as plant in senice. GSU believed this change provided a >

better matching of costs with related revenues. The change resulted from recommendations during audits by FERC
and the I.PSC, in addition to a general change in industry practice. The pro forma effect of retroactive application
on any period prior to 1992 was not determinable as, prior to this change, GSU did not perform the physical'

inventory counts necessary to determine inventory balances in prior periods. The efTect of the change was to
increase materials and supplies by S76.6 million, of which S41.1 million associated with GSU's Texas and
Louisiana retail jurisdictions was deferred, and to decrease amounts previously capitalized, primarily plant in

. senice, by_ S29 million. Amounts deferred for the Louisiana retail jurisdiction are currently being amortized to
3

i income over approximately seven years, through February 1998, while amounts deferred for the Texas retail ;

jurisdiction will be amortized to income in future years. The cumulative efTect of this accounting change as of
January 1,1992, which relates to the operations on which GSU has discontinued regulatory accounting principles,

. amounted to $6.5 million before the related income tax effect of S2.5 million
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NOTES TO FINANCIAL STATEMENTS -(Continued).
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Renemdred Debt '

issuances for the portions of the business accounted for iThe premiums and costs associated with reacquired debt areo

amortized over the life of the related new- for regulated enterprises.
n accordance with generally accepted accounting principles

During 1992, GSU extinguished over $1 billion of long term d b
581.8 million was recorded associated with the extinguished debt of which $67 2e t through refinancings.'A loss of'

-

representing the portion of GSU's operations allocable to the Texas and L. million of the loss was deferred,
amortize that amount over the life of the new debt sold to retire theouisiana retailjurisdictions, and began to
related income taxes of $5.0 million, was charged to inco

,

existing debt. A loss of 59.6 million, net of
refinancings oflong-temi debt during 1993 resulted in an extrao dime in 1992 as an extraordinary item.related taxes. Further,-

r nary loss of $1.3 million, net of S.7 million of

Cash and Cash Eauivalents
,

>

months or less to be cash equivalents.GSU considers all unrestricted highly liquid debt instruments purch
ased with an original maturity of three i

SFAS 101

Statement No 71," specifies how an enterprise that ceases toSFAS No.101, " Regulated Enterprises - Accounting fcr the Di
:
%

scontinuation of Application of FASB
" Accounting for the Effects of Certain Types of Regulation " tmeet the criteria for application of SFAS No. 71
in its fmancial statements. GSU discontinued regulatory acco all or part ofits operations shenM report that event,

,

steam department, and the Louisiana deregulated portion of River Bounting principles for the wholesalejurisdiction and
Fair Value Disclosure end, during 1989 and 1991, respectively.

market information and appropriate valuation methodologiesThe estimated fair value of GSU's significant fmancial instruments have been determined using available
,

developing the estimates of fair value. Therefore estimates are.However, considerable judgment is required in ;

.could realiae in a current market exchange.
in addition, gains or asses realized on fmancial instruments manot necessarily indicative of the amounts that GSU

,

reflected in future rates and not accme to the benefit ofstockholders,

. y be

a reasonable estimate of their fair value because of the short maturitGSU considers the carrying amounts of financialinstruments classif d
,

I

ie as current assets and liabilities to befor additional fair value disclosure.
,

y of these instruments. See Notes 5, 6, and 8
.

t NOTE 2.
RATE AND REGULATORY MATTERS

.

. River Hend

:

Lfrom the mclusion in rate base of approximately Sl 6 billion ofIn May 1988, the PUCT granted GSU a permanent increase in,

. annual revenues of $59.9 million resultingt

- approximately $182 million of related Texas retailjurisdiction d fcompany-wide River Bend plant investment and
3

- abeyance, with no fmding of prudency, approximately $1 A billiLaddition, the PUCT disallowed as imprudent $63.5 million of company wid Rie erred River Bend costs (Allowed Deferrals). In1

ver ' end plant costs and placed in '(B
- e

on of company-wide River Bend plant investment- 160 - ,
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. NOTES TO FINANCIAL STATEMENTS - (Continued)-

: and approximately'S157 million of Texas retailjurisdiction deferred River Bend operating and carrying costs. The
- PUCT affirmed that the ultimate rate treatment of such amounts would be subject to future demonstration of the
pmdency of such costs. GSU and intervening panies appealed this order (Rate Appeal) and GSU filed a separate
rate case asking that the abeyed River Bend plant costs be found prudent (Separate Rate Case). Intervening parties
filed suit in district court to prohibit the Separate Rate Case. The district court's decision was ultimately appealed
to the Texas Supreme Court which ruled in 1990 that the prudence of the purported abeyed costs could not be
relitigated in a separate rate proceeding. Further, the Texas Supreme Court's decision stated that all issues relating
to the merits of thi original order of the PUCT, including the prudence of all River Bend-related costs, should be
addressed in the Rate Appeal.

In October 1991, the district court in the Rate Appeal issued an order holding that, while it was clear the
PUCT made an error in assuming it could set aside $1.4 billion of the total costs of River Bend and consider them
in a later proceeding, the PUCT, nevertheless, found that GSU had not met its burden of proof related to the
amounts placed in abeyance. The court also ruled that the Allowed Deferrals should not be included in rate base
under a 1991 decision regarding El Paso Electric Company's similar deferred costs (El Paso Case). He court
further stated that the PUCT crred in reducing GSU's deferred costs by $1.50 for each $1.00 of revenue collected
under the interim rate increases authorized in 1987 and 1988. De court remanded the case to the PUCT with
instructions as to the proper handling of the Allowed Deferrals. GSU's motion for rehearing was denied, and in

. December 1991, GSU filed an appeal of the October 1991 district court order. The PUCT also appealed the
October 1991 district court order, which served to supersede the district court's judgment, rendering it
unenforceable under Texas law,

in August 1992, the court of appeals in the El Paso Case handed down its second opinion on rehearing
modifying its previous opinion on deferred accounting. The court's second opinion concluded that the PUCT may
lawfully defer operating and maintenance costs and subsequently include them in rate base, but that the Public
Utility Regulatory Act prohibits such rate base treatment for deferred carrying costs.. The court stated, however, its
opinion would not preclude the recovery of deferred carrying costs. The . August 1992 court of appeals opinion was
appealed to the Texas Supreme Court where arguments were heard in September 1993. The matter is pending.

In September 1993, the Texas Third District Court of Appeals (the Third District Court) remanded the
October 1991 district court decision to the PUCT "to reexamine the record evidence to whatever extent necessary to
render a fmal order supported by substantial evidence and not inconsistent with our opinion." The Third Dismet
Court specifically addressed the PUCT's treatment of certain costs, stating that the PUCT's order was not based on
substantial evidence. The Third District Court also applied its most recent ruling in the El Paso Case to the
deferred costs associated with River Bend However, the Third District Court cautioned the PUCT to confme its
deliberations to the evidence addressed in original rate case. Certain parties to the case have indicated their
position th .t, on remand, the PUCT may change its original order only with respect to matters specifically discussed
by the Third District Court which, if allowed, would increase GSU's allowed River Bend investment, net of
accumulated depreciation and related taxes, by approximately S48 million as of December 31,1993. GSU believes
that under the Third District Court's decision, the PUCT would be free to reconsider any aspect of its order
concerning the abeyed Sl.4 billion River Bend investment. GSU has filed a motion for rehearing asking the Third

' District Court to modify its order so as to permit the PUCT to take additional evidence on remand. The PUCT and
other parties have also moved for rehearing on various grounds. The Third District Court has not yet ruled on any
of these motions.

As of December 31,1993, the River Bend plant costs disallowed for retail ratemaking purposes in Texas, .o
and the River Bend plant costs held in abeyance and the related cost deferrals totaled (net of taxes) approximately

-

$14 million, $300 million (both net of depreciation), and $171 million, respectively. Allowed Deferrals were
approximately S95 million, net of taxes and amortization, as of December 31,1993. GSU estimates it has collected
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NOTES TO FINANCIAL STATEMENTS -(Continued)

approximately S139 million of revenues as of December31, 1993,
treatment of these defared costs. Ilowever, if the PUCT adopts the most recent das a result of the originally ordered rate

period July 1988 through December 1990. Ilowever, if the PUCT reverses its decision to redpossible refunds approximate $28 million as a result of the inclusion of deferred carrying costs in ate becision in the El Paso Case, the
-

r ase for the

potential refund of amounts described above could be reduced by an amount ranging from $7 millicosts by $1.50 for each $1.00 of revenue collected under the interim rate increases authorized in 1987
uce GSU's deferredj

and 1988, the
,

on to $19 million.

further developments in these cases, GSU has made no write-offs for the River Bcad relatedNo assurance can be given as to the timing or outcome of the remands or appeals described ba ove. Pending

believes, based on advice from Clark, Thomas & Winters, a Professional Corporation legal c
-

costs. - Management '

Rate Appeal, that it is reasonably possible that the case will be remanded to the PUCT a d th PUCounsel ofrecord in the,

allowed to rule on the prudence of the abeyed River Bend plant costs,n e T will be

to immediately increase rates; however, a favorabic decision could permit soregulatory approval of the Merger could result in GSU being unable to use the full amount ofRate Caps imposed by the PUCTs
.

a favorable decision -

decreases during the period the Rate Caps are in effect. At this time management and lme increases and/or limit or prevent
disallowed by the PUCT. A net of tax write-off as of December 31 1993 predict the amount, if any, of the abeyed and previously disallowed River Bend plant costs that ulti

egal counsel are unable to,

mately may be
based on the PUCTs ultimate ruling. of up to $314 million could be required

, ,

rates to the extent those costs were prudently incurred.in prior proceedings, the PUCT has held that the original cost of nuclear power plants will b i
,

e ncluded in

believes that its River Bend construction costs were prudently incurred and that it is reasonablBased upon the PUCTs prior decisions, management
recover in rate base, or otherwise through means such as a deregulated asset plan all ory possible that it will .

the abeyed River Bend plant costs may ultimately be recoveredabeyed River Bend plant costs. Ilowever, management also recognizes that it is reasonably possible th t
substantially all of the,

. .

a not all of

Sandlin Associates, management consultants with expertise in the cost analysis of nuclAs part of its direct case in the Separate Rate Case, GSU filed a cost reconciliation st du y prepared by

determined that approximately 82% of the River Bend cost increase above tsupports the reasortableness of the River Bend costs held in abeyance by 'he PUCT. This reconciliation study
ear power plants, which

base was a result of changes in federal nuclear safety requirements and provided other support for th. mount included by the PUCT in ratethe abeyed amounts.
e remainder of

There have been four other rate proceedings in Texas invohing nuclear power plants. Investment in the
plants ultimately disallowed ranged from 0% to 15%. Each case was unique, and the disallowances i
made on a case-by-case basis for different reasons. n each were
currently pending. Appeals of most, if not all, of these PUCT decisions are

s

a

D
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He following factors suppon management's position that a loss contingency requiring accrual has not
occurred, and its belief that all, or substantially all, of the abeyed plant costs will ultimately be recovered:

1. The $1.4 billion of abeyed River Bend plant costs have never been ruled imprudent and disallowed by
the PUCT.

2. Sandlin Associates' analysis which supports the pmdence of substantially all of the abeyed construction
costs.

3. Historical inclusion by the PUCT of prudent construction costs in rate base.
4. The analysis of GSU's internal legal staff, which has considerable experience in Texas rate case

litigation.

Additionally, management believes, based on advice from Clark, Thomas & Winters, a Professional
Corporation, legal counsel of record in the Rate Appeal, that it is probable that the deferred costs will be allowed.
However, assuming the August 1992 court of appeals' opinion in the El Paso Case is upheld and applied to. GSU
and the deferred River Bcnd costs currently held in abeyance are not allowed to be recovered in rates as allowable
costs, a net of tax write-off of up to $171 million could be required. In addition, future revenues based upon the
deferred costs previously allowed in rate base could also be lost and ne :=arance can be given as to whether or not
refunds (up to $28 million as of December 31,1993) of revenue eceived based upon such deferred costs previously
recorded will be required.

See Note 12 for the accounting treatment of preacquisition contingencies, including a River Bend write-
do m

Mercer-Related Rate Acreements

ne LPSC and the PUCT approved separate regulatory proposah that include the following elements:-
(1) a five-year Rate Cap on GSU's retail electric base rates in the respective states, except for' force majeure
(defined to include, among other things, war, natural catastrophes, and high ir.flation); (2) a provision for passing
through to retail customers in the respective states the jurisdictional portion af the fuel savings created by the
Merger; and (3) a mechanism for tracking nonfuel operation and maintenance saings created by the Merger. The
LPSC regulatory plan provides that such nonfuel savings will be shared 601 by the shareholder and 40% by
ratepayers during the eight years following the Merger. The LPSC plan requires regu'atory filings each year by the .

-cnd of May through 200L ne PUCT regulatory plan provides that such savmgs will be shared equally by the
. shareholder and ratepayers, except that the shareholder's portion will be reduced by $2.6 million per year on a total
company basis in years four through eight. The PUCT plan also requires a series of regulatory filings currently
anticipated to be in June 1994, and February 1996,1998, and 2001, to ensure that ratepayers' share of such savings
be reflected in rates on a timely basis and requires Entergy Corporation to hold GSU's Texas retail customers

,

hannless from the efTects of the removal by FERC of a 40 % cap on the amount of fuel savings GSU may be
required to transfer to other Entergy operating companies under the FERC tracking mechanism (see below). On
January 14, 1994, Entergy Corporation filed a request for rehearing of FERC's December 15,1993, order
approving the Merger requesting that FERC restore the 40 % cap provision in the fuel cost protection mechanism.
The matter is pending.

FERC approved certain rate schedule changes to integrate GSU into the System Agreement. Certain
,

commitments were adopted to provide reasonable assurance that the ratepayers of AP&L, LP&L, MP&L, and *

NOPSI will not be allocated higher costs, including, among other things: (1) a tracking mechanism to protect
AP&L, LP&L, MP&L, and NOPSI from certain unexpected increases in fuel costs; (2) the distribution of profits
from power sales contracts entered into prior to the Merger; (3) a methodology to estimate the cost of capital in
future FER.C proceedings; and (4) a stipulation that AP&L, LP&L, MP&L, and NOPSI will be insulated from
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.certain direct efTects on capacity equalization payments should GSU, due to a finding of imprudent GSUmanagement prior to the Merger, be required to purchase Cajun's 30% share i Ri
Texas - Fuel Reconcilinfion

ver Bend (see Note 8).
n

reconciliation of fuel and purchased pmver costs incurred between Decembe 1in January 1992, GSU applied with the PUCT for a new fixed fuct f tac or and requested a fmal
GSU proposed to recover net underrecoveries and interest (including underrec,1986 and September 30, 1991.

r

Steam Company (NISCO), discussed below) over a twelve month periodoveries related to Nelson Industrial
administrative lawjudge (ALJ) issued a report which concluded that GSU inc. In April 1993, the presiding PUCT
basis) during the reconciliation rcriod.nonreimbursable fuel costs on a company-wide basis (approximately $50 milliurred approximately SI17 million of

on on a Texas retail jurisdictional

purchased from NISCO. The PUCT ordered in 1986 that the purchased poweIncluded in the norreimbursable fuel costs were payments above GSU's avoided cost rate for power

of unrecovered purchased power costs on an annual basis which GSUGSU's avoided costs be disallowed. The PUCT disallowance resulted in approximately $12 millir costs from NISCO in excess of
on to S15 million

incurred. In April 1991, the Texas Supreme Court in the appeal ofcontinued to expense as the costs were
,

'

PUCTs satisfaction that the payments were reasonable and necessary experecover purchased power payments in excess ofits avoided cost in future psuch order, ordered the PUCT to allow GSU to
,

roceedings, if GSU established to t t
nses.

made to NISCO in excess of GSU's avoided cost were not reasonably incuIn June 1993, the PUCT, in the fuel reconciliation case concluded th t ha t e purchased power payments
,

recorded additional fuel expenses (including interest) of $23 million forrred. As a result of the order, GSU

factor, as those charges were expensed by GSU as they were incurredorder resulted in no additional expenses related to the NISCO issue or for ovnon-NISCO related items. The PUCTsercollections related to the fixed fuel
,

collected its fuel costs in Texas and ordered GSU to refund approxim t l. The PUCT concluded that GSU had over-

from about 2,1 cents per KWH to approximately 1.84 cents per KWIL GSU h dcustomers, including approximately $7.5 million ofinterest. The PUCT reduc d GSU'a e y S33.8 million to its Texas retaile
s fixed fuel factor in Texas

factor would reduce GSU's revenues by approximately $34 million annuallyof about 2.02 cents per KWil. Based on current sales forecasts adoption of th PUCTa requested a new fixed fuel factor
, e

s recommended fixed fuel
PUCTs order to the Travis County District Court. No assurance can b

c

. In October 1993, GSU appealed theappeat
e given as to the timing or outcome of the

Texas Cities Rnte Settlemen_t
r

their boundaries, while the PUCT has appellatejurisdiction ovIn the state of Texas, incorporated cities have original jurisdiction over GSU's rates and senices withinunincorporated arcas.
er intramunicipal rates and originaljurisdiction over -

E

In June 1993, 13

cities within GSU's Texas senice area instituted an invGSU's current rates werejustified, in October 1993, the general counsel of th PUCTestigation to determine whetherL
reasonableness of GSU's rates.

provides for an initial reduction in annual retail base revenues in Texas of approxiIn November 1993, a settlement agreement was filed with the PUCT whi hinstituted an inquiry into the
e'

electric usage on or after November 1,1993, and a second reduction of S20 millio tmately $22.5 million effective for
c,

Fmther, the settlement provided for GSU to reduce rates with a $20 million o be effective September 1994

and to refund approximately 53 million to Texas retail customers on bills rendn one-time bill credit in December 1993,[ rate inquiries had been settled earlier on the same terms. ered in December 1993. The cities !
L '

L.,
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.

.In November 1993, in association with the settlement of the above-described rate inquiries, GSU cntered
into a settlement covering issues related to a March 1991 non-unanimous settlement in another proceeding, Under
this settlement, a 530 million rate increase approved by the PUCT in March 1991, became fmal and the PUCTs
treatment of GSU's federal tax expense was settled, climinating the possibility of refunds associated with amounts

. collected resulting from the disputed tax calculation.

In December 1993, a large industnal customer of GSU announced its intention to oppose the settlement of
the PUCT rate inquiry. He customer's opposition does not afTect the cities' rate settlement. The customer's

,

opposition requires the PUCT to conduct a hearing concerning GSU's rates charged in areas outside the corporate
limits of the cities in its Texas service territory to determine whether the settlement's rates are just and reasonable.
A hearing has been set for July 8,1994. GSU believes that the PUCT will ultimately approve the settlement, but no
assurance can be provided in this regard.

Louisiana

Previous rate orders of the LPSC have_ been appealed, and pending resolution of various appellate
proceedings, GSU has made no write-off for the disallowance of $30.6 million of deferred revenue requirement that
GSU recorded for the period December 16,1987 through February 18,1988.

Deregulated Asset Plan

A deregulated asset plan representing an unregulated portion (approximately 22%) of River Bend (plant
costs, generation, revenues, and expenses) was established pursuant to a January 1992 LPSC order. The plan
allows GSU to sell such generation to Louisiana retail customers at 4.6 cents per KWil or off-system at higher
prices with certain sharing provisions for such incremental revenue.

I PSC Return on Eo,gjly_, Review

in the June 1993 open session, a preliminary report was made comparing the authorized and actual carned
rates of retum for electric and gas utilities subject to the LPSC's jurisdiction. The preliminary report indicated that
several electric utilities, including GSU, may be over-carning based on current estimated costs of equity. The LPSC
requested those utilitics to file responses indicating whether they agreed with the preliminary report, and to provide

- their reasons if they did not agree. GSU provided the LPSC with information that GSU believes supports the
.

'

current rate level. The LPSC decided at its September 7,1993 open session to defer review of GSU's base rates
until the first post-Merger earnings analysis, scheduled for mid-1994.

LPSC Fuel Cost Review *

In November 1993, the LPSC ordered a review of GSU's fuel costs. The LPSC stated that fuel costs for the
t' period October 1988 through September 1991 would be reviewed based on the number of outages at River Bend

and the fmdings in the June 1993 PUCT fuel reconciliation case. licarings are scheduled to begin in March 1994.

River Bend Cost Deferrals I

. GSU deferred approximately S369 million of River Bend operating costs, purchased power costs, and
accrued carrying charges pursuant to a 1986 PUCT accounting order. Approximately S182 million of these costs ;

are being amorti cd over a 20-year period, and the remaining 5187 million are not being amortized pending theL

ultimate outcome of the Rate Appeal. As of December 31,1993, the uruunortized balance of these costs was
.

$330.3 million. Further, GSU deferred approximately $400.4 million of similar costs pursuant to a 1986 LPSC
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are being amortized over a 10-year period. accounting order. These costs, of which approximately $160 4 million are unam.

ortized as of December 31,1993,

costs related to the period December 1987 through February 1991In accordance with a phase-in plan approved by the LPSC, GSU deferred S324 7
.

. million ofits River Bend
December 31,1993, and the remainder of $238.1 million will be recovered oGSU has amortized $86.6 million through

ver approximately 3.8 years.

NOTE 3. INCOA!E TAXES

Effective January 1.1993, GSU adopted SFAS 109.

. taxes be recorded for all temporary differences and carryforwards, and that deferred tax balances be bThis new standard requires that deferred incomeenacted tax laws at tax rates that are expected to be in effect when the temporaased on

requires that regulated enterprises recognize adjustments resulting from its implry differences reverse. SFAS 109
liabilities ifit is probable that such amounts will be recovered from or retumed tementation as regulatory assets or
substantial majority of the adjustments required by SFAS 109 were recorded to defo customers in futurc rates. A
with ofTsetting adjustments to regulatory assets and liabilities.erred tax balance sheet accounts

,

restating
1990,1991, and 1992 financial statements and including a chargGSU recorded the adoption of SFAS 109 by

etTect of the adoption of SFAS 109 in 1990 primarily for that portion of the oe of $96.5 million for the cumulative
discontinued regulatory accounting principles. perations on which GSU has

operations and financial position as of December 31,1992, resulting from such rDetailed below are the effects on GSU's 1992 and 1991 results of'

estatement (in thousands): '

1991 As - SFAS 1991
Previously No.109 As

income before extraordinary items and the cumulative effect_Renorted _ _ Effect _ _ Restatedof accounting change _

Net income S 122,449
5 (10,058). S 112,391

Income applicabic to common stock S 102,283 S 9,74 7 S 112,0305 39,213 S 9,747 S 48,960

1992 As SFAS 1992
Previously No.109 As

Income before extraordinary items and the cumulative efTect ofReported Effect Restated
accounting change

Net income $ 133,787 $ 5,626 S 139,413
income applicable to common stock $ 128,157 5 5,691 S 133,848$ 78,455 5 5,691 S 84,146

,

llalance at
Dalance at

December 31,
December 31,

1992 As SFAS ~ 1992
Previously No.109 AsTotal assets _ Reported _ Effect _ Restated

Total capitalization and liabilities (excluding retained earnings)5 6,858,494 $305,953 57,164,447
Retained earnings S 6,153,859 S379,126 56,532,985

y

S 704.635 S (73,173) S 631,462
:
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.

Income taxes differ from the amounts computed by applying the statutory federal income tax rate to income

fore taxes. The reasons for these differences were (1992 and 1991 restated for the effects of SFAS 109):

For the Years Ended December 31,
1993 1992 1991

% of */. o f % of
Pretax Pretar Pretax

Amount income Amount Income Amount Income
(Dollars in Thousands)

:omputed at statutory rate S 50,101 35.0 $ 63,662 34.0 S 54,415 34.0
nereases (reductions) in tax resulting from:
State income taxes net of federal income tax effect 1,332 0.9 3,573 1.9 3,444 2.2
Rate deferrals - net 6,193 4.3 5,439 2.9 5,481 3.4 ;

Depreciation (11,343) (7.9) (15,479) (8.3) (12,302) (7.7) . j.
Impact of change in tax rate 5,179 3.6 - - - - 0

Book expenses not deducted for tax 15,134 10.6 142 0.1 187 0.)
Amortization ofinvestment tax credits (4,435) (3.1) (4,356) (2.3) (4,308) (2 7)
Other - net 2.!23 _11 413 0.2 1.098 0.7

Total income taxes S 64.284 44 9 $ 53 394 28 5 548.015 30 0

|

|

)

I
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Income tax expense (1992 and 1991 restated for the efTects of SFAS 109) consisted ofthe f ll
o owing:

For the Years Ended December 31,
1993 _ 1992 _1991 __Current

(In Thousands)
Federal
State S 16,714 S 5,621- S 4,746

Total _- -

_-Deferred - net _ 16.714 5.621- 4.746
Liberalized depreciation

Nuclear unit cancellation costs, net of amortization 37,951 24,287- 26,041'
Fuel and purchased power costs (accrued) '(2,930) (3,107) (2,954)
Expenses deferred for tax purposes 7,689

(669) (4,652) -
Tax net operating loss carryforward (12,387) 3,449 (5,216)

,

Rate deferrals - net (8,357) 12,349 _ 60,333
Unbilled revenues (24,458) (21,238) (15,347) *

Income deferred for book purposes 4,999 2,889 813
Louisiana pro $ision for rate refund (2,102) 2,328 (14,614)
Alternative minimum tax credit 3,793 4,416 (8,209)
Loss on debt extinguishment, net of amortization (22,183) (8,197) (5,595)
State tax refund deferred for financial reporting 1,398 22,314
Purchased power settlement -

- 6,478

-

Other 66,753 6,562 8,088
Total - (3.689) _ 4.590

2.41l_
Investment tax credit adjustments - net 46.477

49.973_ 47.577_
Recorded income tax expense _ l.093_ ___ (2.200) _ (4.308)-1,64jR4 553.394 S 48.015

Charged to operations
Charged to other income $46,007 S38,058 S 35,084
Charged to extraordinaryitems 12,009 17,801 .13,166

Charged to cumulative effect of accounting changes (67l) (4,943) -
(235)

,

Total income taxes 6.939 _ 2.478
_

-

$ 64.284 $ 53.304 $ 48.015

.

1

I

i

,t

h
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Significant components of net deferred tax liabilities, as restated for the effects of SFAS 109, as of
December 31,1993 and 1992, were (in thousands):

1

l
1993 1992 1

1

Deferred tax liabilities: J

Net regulatory assets S (529,'/06) $ (453,064) ,

Plant relatc<.4 basis differences (1,023,446) (981,915)
Rate deferra!s - net (169,689) (194,147)
Debt reacquisition loss (24,140) (22,805)
Other (25.871) (29.799)

Total S(1,772,852) S(1.681.730)
L

Deferred tax assets:
Net operating loss carryfonvards S 307,737 $ 294,100
investment tax credit carryfonvard 176,032 181,560
Valuation allowance-investment tax credit carryfonvard (15,213) -

Unbilled revenue 12,243 17,242
Southern Company settlement 66,753-

Plant related basis differences 25,007 22,868
Alternative minimum tax credit 39,860 17,453
Other 164.135 162.863

709,801 762,839
Investment tax credit carryfonvards reserved (160.819) (181.560)

Total S 548 082 S 581.270

Net deferred tax liability $ (1,223.870) S(1.100 451)

| As of December 31, 1993, for tax purposes, GSU had federal tax loss carryfonvards of approximately
$790 million, state tax loss carryfonvards of approximately 5561 million, and investment tax (ITC) and other credit
carnfonvards of approximately $179 million which will be used to reduce income tax payrnents in future years
and, if not used, will expire through the year 2008. It is currently anticipated that approximately $15.2 million of
ITC carnfonvards will expire unutilized as a result oflimitations arising from the Merger. A valuation allowance
has been provided for that amount. The altematise minimum tax credit, which can be carried fonvard indefmitely
to reduce GSlfs future federal income tax liability, was $40 million as of December 31,1993.

|

| NOTE 4. LINES OF CREDIT AND RELATED IlORROWINGS
i

As of Decc:nber 31, 1993, GSU had agreements with banks and banking institutions which provided for
short-term lines of credit totaling SI13.4 million. Included in the total short-term lines of credit was a S100 million
bank credit agreement which expired on March 2,1994. GSU had no outstanding borrowings under these

i arrangements as of December 31,1993.

A filing has been made with the SEC requesting authorization for GSU to participate in the Money Pool, an
intra-system borrowing arrangement designed to reduce the System's dependence on external short-term borrowings,
and to enter into new bank lines of credit and commercial paper arrangements. The filing requested a borrowing
authorization of $125 million with reservation of jurisdiction over additional amounts up to a maximum of

}. 5455 million.
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NOTES TO FINANCIAL STATEMENTS -(Continued)-
,

NOTE 5. PREFERRED, PREFERENCE, AND COMMON STOCK

The number of shares and dollar value of GSU's preferred and preference stock was:

| Call Price
IAs of December 31 Per Share as

Shares Outstanding - Total Dollar Value of December ,

1993 1992 1993 1992 31,1993

(Dollars in Thousands)
Preference Stock.

Authorized 20,000,000 shares, without
par value, cumulative

7% Series (2) 6.000.000 - S 150.000 S - (1)

Prefr.rred Stock
*

Authorizei 6,000,000 shares, S 100 par

| value, cu'nulative >

Without sinking fund:
4.40% Series 51,173 51,173 S 5,117 S 5,117 $108.00 '

4.50% Series 5,830 5,830 583 583 S105.00

4.40% - 1949 Series 1,655 1,655 166 166 S103.00
'

4.20% Series 9,745 9,745 975 975 :S102.82 -

4.44% Series 14,804 14,804 1,480 1,480 $ 103.75 ~

5.00% Series 10,993 10,993 1,099. 1,099 5104.25

5.08% Series 26,845 26,845 2,685 2,685 S104.63

4.52% Series 10,564 10,564 1,056 1,056 S103.57

6.08% Series 32,829 32,829 3,283 3,283 S103.34

7.56% Series 350,000 350,000 35,000 ~ 35,000 $101.80

8.52% Series 500,000 500,000 50,000 50,000 _S102.43

9.96% Series 350.000 350.000 35.000 35.000 5104.64

Total without sinking fund 1.364.438 1.364.438 S 136,444 $ 136.444

With sinking fund:
8.80% Series 237,963 260,275 S 23,796 S 26,027 S100:00

9.75% Series 22,576 24,598 2,258 2,460 S100.00

8.64% Series ' 196,000 224,000 19,600 22,400 $103.00

11.48% Series - 340,000 - 34,000 -

12.92% Series - 510,000 - 51,000 '
-

712,500 - 71,250 -11.50% Series -

Adjustable Rate Series A,7.10% (3) 216,0}0 240,000 21,600 24,000 .S100.00
.

Adjustable Rate Series B,7.15% (3) 337.520 382.500 33.750 38.250 $103.00
Total with sinking fund . l_0_l,.0 03 9 2.693.873 $ 101.004 5269.387

(1) This series is not redeemable as of December 31,1993. [

(2) The total dollar value represents the involuntary liquidation value of $25 per share.

(3) Rates are as of December 31,1993.

The fair value of GSU's preferred and preference stock with sinking fund was estimated to be
approximately $255 million and $279.5 million as of December 31,1993 and 1992, respectively. The fair value
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.

was determined using quoted market prices or estimates from nationally recognized investment banking firms; See
Note i for additional information on disclosure of fair value of fmancialinstruments.

Changes in the common stock, preference stock, and preferred stock during the last three years were:
;

Number of Shares

L 1993 1992- 1991

Common stock issuances _100 - 6,000,000
Common stock retirements with Merger closing (114,055,065) - -

Preference stock issuances 6,000,000 - -

Preference stock retirements - (4,000,000) -

L Preferred stock with sinking fund retirements (1,683,834) (559,257) -

Minimum cash sinking fund requirements for preferred stock with sinking funds arc $6.1 million for each of
the years 1994-1998. Limitations based on the ratio of after-tax carnings to fixed charges and preferred dividends

- are imposed by the Articles ofIncorporation (Articles) upon the issuance of additional preferred stock. Based upon
the results of operations for the year ended December 31, 1993, GSU is unable to issue any additional preferred
stock.

NOTE 6. LONG-TEllM DEBT

GSU's long-tenn debt as of December 31,1993 and 1992, was as follows:

Maturities Interest Rates December 31
f_roin To From To 1993 1992

(In Thousands) -
First Mortgage Donds

1996 1998 5% 7.35 % $ 345,000 $ 345,000
1999 2003 6 41 % 8-1/2% 470,000 420,000
2004 2008 6.77 % 8-7/8% 420,000 480,000
2022 2024 8.70 % 8.94 % 450,000 450,000

Governmental and Industrial Development Bonds
2006 2016 5.9% 12 % 482,885 483,310

Debentures - Duc 1998, 9.72 % 200,000 200,000
Notes payable - 160,000
Other long-term debt 6,879 2,718
Unamortized premium and discount - net (5.700) (6.145)

Total long-term debt 2,369,064. 2,534,883
Less amount due within one year 425 160.425
Long-term debt excluding anmunt due within one year $2,368.639 $ 2.374,458

The fair value of GSU's long-term debt as of December 31,1993. and 1992 was estimated to be
L $2,548.1 million and $2,623 million, respectively. Fair values were determined using bid prices reported by dealer

markets and by nationally recognized investment banking finns. See Note 1 for additional information on
disclosure of fair value of financial instruments.
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;. For the years
1994,1995,1996,1997, and 1998, GSU has long-term debtD

requirements for the yearsrequirements of(in millions) S.4, $50.4,5145.4, $160.9, and S190 9 respectimaturities and cash sinking fund;

1994,1995,1996,1997, and 1998 of(in milli vely. In addition, other sinking fund
.,

S12.6, respectively, may be satisfied by cash or by certification of property ddi ions) $16.7, S16.7, $15.6, $14.3, andrequirements.
t ons at a rate of 167% of such

a

credit which are scheduled to expire before the scheduled maturity of the bondsGSU has three outstanding series of pollution control bonds which are collaterali d b ize y rrevocable letters of
the $50 million 10-5/8% series due May 1, 2014 expires in M. The letter of credit collateralizing
'S28.4 million variable rate series due December 1, 2015 expires in Say 1994, the letter of credit collateralizing the.

,

these series or renew the letters of credit. collateralizing the $20 million variable rate series due April 1,2016 expires in Aeptember 1996 and the letter of credit
,

pril 1996. GSU plans to refinanceL
,

NOTE 7.
DIVIDEND RESTRICTIONS

Mortgage Indenture, loan agreements, and applicable state and federal lawCertain limitations on the payment of cash disidends on common stockare contained in the Articles,

the short-term line of credit discussed in Note 4 $560 million of GSU'. Under existing limitations, as part ' f|
payment of common dividends at December

o
31, 1993. s retained carnings are restricted against the
,

{

Articles. Under the restrictions contained in the Articles as of Decemblimitation as of December 31,1993, as to the amount of such dividends whi hIf such restriction did not exist, the most restrictive|

c might be paid, was contained in the! ,

_ carnings were restricted against the payment ofcash dividends or other distributions on common stock.er 31,1993, $21 million of GSU's retained !
,

Prior to the February 1,1994, dividend payment, GSU had not paid a comOn February 1,1994, GSU paid Entergy Corporation a $100 million cash dividend on common stock.
mon dividend since June 1986.

NOTE 8.
COMMITMENTS AND CONTINGENCIES

.

Financial Condition

-1986 to 1990 by its inability to carn a return on and fully recover its investmentAlthough GSU received partial rate relief relating to River Bend GSU's financial position was strained from
,

!

River Bend. GSU's fmancial position has continued to improve; however iand other costs associated with

' standards, may result in substantial write-offs and charges that could res lt irate proceedings and appeals thereof, as discussed in Note 2 combin d, ssues to be finally resolved in PUCT
;
'

with the application of accounting
'

, e

in 1994, and subsequent periods, with resulting substantial adversn substantial net losses being reported
u

Future carnings will continue to be adversely affected by the lack of full ree adjustments to common shareholder's equity.
other costs associated with River Bend. covery and return on the investment and

Cnion - River Hend J
i

2 Unit 3. GSU and Cajun own 70%GSU has significant business relationships with Cajun, primarily co ownershi
and 58% by GSU and Cajun, respectively GSU operates River Bend and Cajuand 30% of River Be.ad, respectively, while Big Cajun 2 Unit 3 is owned 42%p of River Bend and Big Cajun -

-

L 3

n operates Big Cajun 2 Unit 3.
,

In June 1989, Cajun filed a civil action against GSU in the U S District C
i Louisiana. Cajun stated in its complaint that the object of the suit is to annul, rescind, terminate, and/or dissolve

. .

ourt for the Middle District of
- 172 - '
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;the Joint Ownership Participation and Operating Agrement entered into on August 28,1979 (Operating
LAgreement) related to River Bend. Cajun alleges fraud and error by GSU, breach ofits fiduciary duties owed to
Cajun, and/or GSU's repudiation, renunciation, abandonment, or dissolution of its core obligations under the
Operating Agreement, as well as the lack or failure of cause and/or consideration for Cajun's performance under the -
Operating Agreement. The suit seeks to recover Cajun's alleged $1.6 billion investment in the unit as damages, plus
attorneys' fees, interest, and costs.

In March 1992, the district court appointed a mediator to engage in settlement discussions and to schedule
settlement conferences between the parties. Discussions with the mediator began in July 1992, however, GSU
cannot predict what effect, if any, such discussions will have on the timing or outcome of the case. A trial without a

. jury is set for April 12,1994, on the portion of the suit by Cajun to rescind the Operating' Agreement. Two member
cooperatives of Cajun have brought an independent action to declare the River Bend Operating Agreement void,-

. based upon failure to get prior LPSC approval alleged to be necessary. GSU believes the suits are without merit
and is contesting them vigorously. No assurance can be given as to the outcome of this litigation. If GSU were

. ultimately unsuccessful in this litigation and were required to make substantial payments, GSU would probably be
unable to make such payments and would probably have to scck relief from its creditors under the Bankruptcy
Code.

See Note 12 for the accounting treatment of preacquisition contingencies, including a charge resulting from
an adverse resolution in the Cajun - River Bend litigation.

In July 1992, Cajun notified GSU that it would fund a limited amount of costs . elated to the fourth refueling
. outage at River Bend, completed in September 1992. Cajun has also not funded its share of the costs associated
with certain additional repairs and improvements at River Bend completed during the refueling outage. GSU has
paid the costs associated with such repairs and improvements without waiving any rights against Cajun. GSU
believes that Cajun is obligated to pay its share of such costs under the terms of the applicable contract. Cajun has
filed a suit seeking a declaration that it does not owe such funds and seeking injunctive relief against GSU. GSU is
contesting such suit and is reviewing its available legal remedies.

1

In September 1992, GSU received a letter from Cajun alleging that the operating and maintenance costs for.
River Bend are "far in excess of industry averages" and that "it would be imprudent for Cajun to ftmd these

. excessive costs." Cajun further stated that until it is satisfied it would fund a maximum of $700,000 per week
under protest for the remainder of 1992. In a December 1992 letter, Cajun stated that it would also withhold costs
associated with certain additional repairs, of which the majority will be incurred during the next refueling outage,
currently scheduled for April 1994. GSU believes that Cajun's allegations are without merit and is considering its
legal and other remedies available with respect to the underpayments by Cajun. The total resulting from Cajun's
failure to fund repair projects, Cajun's funding limitation on the fourth refueling outage, and the weekly funding

'
limitation by Cajun was S33.3 million as of December 31,1993, compared with a S28.4 million unfunded balance -
as of December 31,1992. These amounts are reflected in long-term receivables.

During 1994, and for the next several years, it is expected that Cajun's share of River Bend-related costs will
be in the range of $60 million to $70 million per year. Cajun's weak financial condition could have a material
adverse effect on GSU, including a possible Nuclear Regulatory Commission (NRC) action with respect to the
operation of River Bend and a need to bear additional costs associated with the comuned facilities. If GSU were

F
required to fund Cajun's share of costs, there can be no assurance that such payments could be recovered. Cajun's
weak fmancial condition could also afTect the ultimate collectibility of amounts owed to GSU.

i
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Cnion - Transmission Service

GSU and Cajun are parties to FERC proceedings related to transmission senice charge disput
1992, FERC issued a fmal order, and in May 1992, GSU and Cajun fded motions for rehearings whi hes. In April
consideration by FERC.

regarding certain of the issues decided by FERC. In August 1993, the United States Court of AppealIn June 1992, GSU fded a petition for review in the United States Court of Appeals.-

c are pending

opinion reversing the FERC order regarding the portion of such disputes relating to the calculationss rendered an

credits and equalization charges under GSU's senice schedules with Cajun. The opinion remanded the iof certain

FERC for further proceedings consistent with its opinion. In January 1994, FERC denied GSU's ressues to
a surcharge while FERC considers the court's remand. quest to collect

approximately $85 million as of December 31,1993.GSU interprets the FERC order and the court of vpcals' decision to mean that Cajun would owe GSU
GSU further cstimates that ifit prevails in its May 1992

to prevail in its May 1992 motion for rehearing to FERC, and if GSU were not to p emotion for rehearing, Cajun would owe GSU approximately $118 million as of December 31 1993c if Cajun were,

for rehearing to FERC, and if FERC does not implement the court's remand as GSU contends isr vail in its May 1992 motion

estimates it would owe Cajun approximately S76 million as of December
; required, GSU
L

cxclusive of a S7.3 million payment by Cajun on December 31, 1993. The above amounts are
31, 1990, which the parties agr ed to apply to thedisputed transmission ser ice charges. GSU and Cajun further agreed that their positions at FERCe

to bill Cajun utilizing the historical billing methodology and has booked underpaid tunalTected by the S7.3 million. Pending FERC's ruling on the May 1992 motions for rehearing GSU has c
would remain

ontinued,

interest, in the amount of $140,8 million as of December 31 ransmission charges, including, 1993.
rcccivables and in other deferred credits, with no effect on net income.This amount is redected in long-tenn

Capital Recuirements and Financi_ng

Constmetion expenditures (excluding nuclear fuel) for the years
S134 million, $128 million, and SI19 million, respectively. GSU will also require $214 million durin1994,1995, and 1996 are estimated to total
1994-1996

to meet long-term debt and prefened stock maturitics and sinking fund requireme tg the period

would be primarily for refinancing of higher cost securities. See Note 5 and Note 6 regarding the pmeet the above requirements with internally generated funds and cash on hand. External fmancing during the p i d
n s. GSU plans to- i

er o

of first mortgage bonds and preference stock and the possible reftmding, redemption purchase or otherossible issuance
of outstanding securitics. acquisition,

_Nucien r incurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately S9 4 billion aDecember 31,1993.

S200 million) and an industry assessment program.GSU has protection for this liability through a combination of private insur .
s of

ance (currently

per licensed reactor per incident per year.would be required for each nuclear incident would be S79.28 million per reactor paythle at a rate f S10Under the assessment program, the maximum amount that, o million
GSU has one licensed reactor.

private insurance program which provides coverage for worker tori claims fded for bodily injury caprogram are subject to the 70/30 % ownership interest between GSU and Cajun. In addition GSU participates iAny assessments pertaining to thisna,
*

radiaten exposure. GSU's maximum assessment under the program is an aggregate of approximatel $31used by
in the event losses exceed accumulated reserve funds, y . million #

including decontamination and premature decommissioning expense, to members' nuclear generating plGSU and Cajun are members of certain insurance programs that provide coverage for property damageDecember 31, 1993,
,

GSU was insured against such losses up to S2.7 billion with $250 million of thiants. As of
s amount
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NOTES TO FINANCIAL STATEMENTS -(Continued)

designated to cover any shcAll in the NRC required decornmissioning trust funding. In addition, GSU is a
member of an insurance program that covers certain replacement power and business interruption costs incurred

. due to prolonged nuclear unit outages. Under the property damage and replacement power / business interruption
insurance programs, GSU could be subject to assessments iflosses excced the accumulated funds available to the
insurers. As of December 31,1993, the maximum amount of such possible assessments to GSU was $15.9 million.

The amount of property insurance presently carried by GSU exceeds the NRC minimum requirement for
nuclear power plant licensees of 51.06 billion per site. NRC regulations provide that the proceeds of this insurance !

must be used, nrst, to place and maintain the reactor in a safe and stable condition and, second, to complete
decontamination operations. Only after proceeds are dedicated for such use and regulatory approval is secured,
would any remaining proceeds be made available for the benefit of plant owners or their creditors.

Sacnt Nuclear Fuel and Decommissionine Costs

GSU provides for estimated future disposal costs for spent nuclear fuel in accordance with the Nuclear Waste
Policy Act of 1982. GSU entered into a contract with the DOE, whereby the DOE will furnish disposal service at a
cost of one mill per net KWii generated and sold. He fees payable to the DOE may be adjusted in the future to
assure full recovery. GSU considers all costs incurred or to be incuned for the disposal of spent nuc1 car fuel to be
proper components of nuclear fuel expense and provisions to recover such costs have been or will be made in

,
applications to regulatory authorities.

Due to delays of the DOE's repository program for the acceptance of spent nuclear fuel, it is uncertain when
shipments of spent fuel from GSU will commence. In the meantime, GSU is responsible for spent fuel storage.
Current on-site spent fuel storage capacity at River Bend is estimated to be sufficient until 2003. Thereafter, GSU
will provide additional storage capacity at an estimated initial cost of $5 million to $10 million. In addition,
approximately S3 million to 55 million will be required every four to Eve years subsequent to 2003 until DOE's
repository begins accepting River Bend spent fuel.

!

GSU is recovering in rates amounts sufficient to fund deconunissioning costs for River Bend, based on the
original 1985 decommissioning cost study of approximately 5141 million. The amounts recovered in rates are

3

deposited in external trust funds, with a market value of approximately S18.5 million and S14.5 million at !
December 31,1993 and 1992, respectively. The accumulated decormnissioning liability of S18.1 million as of )
December 31,1993, has been recorded in accumulated depreciation. Decommissioning expense amounting to j

S3 million was recorded in 1993. A more recent 1991 engineering study, which has not yet been reflected in rates
and used as a basis of funding, indicates decommissioning costs may be 5279.8 million. GSU feels that recers L

'

changes in the laws will tend to allow annual contributions to the trust to remain at current levels of ftmimg and
offset or mitigate the increase in decommissioning costs, as indicated in the 1991 engineering study. The actual
decommissioning costs may vary from the above estimates because of regulatory requirements, chani'es in
technology, and increased costs of labor, materials, and equipment, and management believes that a-tual
decommissioning costs are likely to be higher than the amounts presented above.

The Energy Act has a provision that assesses domestic nuclear utilities with fees for the decontamination and
decommissioning of the DOE's past uranium enrichment operations. The decontamination and decommissioning
assessments will be used to set up a fund into which contributions from utilities and the federal government will be
placed. GSU's assessment, which will be adjusted annually for inflation, is S.6 million annually for approximately
15 years. FERC requires that utilitics treat these assessments as costs of fuel as they are amortized. The liability
of 57.8 million as of December 31,1993, is recorded in other current liabilities and other noncurrent liabilities and
is offset in Enancial statements by a regulatory asset, recorded as a deferred debit.
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GULF STATES UTILITIES COMPANY

NOTES TO FINANCIAL STATEMENTS - (Continued)

Lono-Term Contracts
.

.

Conoco, Inc., Citgo Petroleum Corporation, and Vista Chemical Company (Industrial Participants) wheN/SCO Power Purchases. In 1988, GSU cntered into a joint venture with a primary tenn of 20 years with

Nelson Units I and 2 were sold to a partnership (NISCO) consisting of the Industrial Participants a d GSU Treby GSU's

Industrial Participants are supplying the fuel for the units, while GSU operates the units at th di, hen

Industrial Participants and purchases the electricity produced by the unitse scretion of the

the Industrial Participants. For the years ended December 31,1993 1992 and 1991 th. GSU is continuing to sell electricity to
from thejoint venture totaled $62.6 million, $37.8 million, and $61.3 million respectively.e purchases of electricity

, , ,

,

Natural Gas Contracts.
GSU has long-term gas contracts which will satisfy approximately 75% of its~

annual requirements However, such contracts as a whole only require GSU to purchase in the range of 40% f
expected total gas needs. Additional gas requirements are satisfied under less expensive short-term contracto

November 1992, GSU entered into a transportation ser ice agreement which obligated the gas ss. In

GSU with flexible natural gas swing service to the Sabine and Lewis Creck generating stations
,

upplier to provide

provided by the supplier's pipeline and salt dome gas storage facility, which has a present capacity of 13 billi. This service is
cubic feet of natural gas.

. on

Unit 6. This contract, which is set to expire in 2004, will provide a supply of 50 million tons over the tCoal Contracts. GSU has contracted for a long-term supply oflow-sulfur Wyoming coal for use t N la e son

Cajun has advised GSU that current contracts will provide an adequate supply of coal for Big Cajun 2
contract.

erm of the
Unit 3 until 1997.

Environmental Issues

potentially responsible party for the cicanup of sites on which GSU and others have or have been alleged tGSU has been notified by the U. S. Environmental Protection Agency (EPA) that it has been designat de as a -

disposed of material designated as hazardous waste. o have

and federal courts seeking relief from GSU and others for damages caused by the disposal of hazardoauthorities regarding the cleanup of some of these sites. Several class action and other suits have been filed iGSU is currently negotiating with the EPA and staten state

for asbestos-related disease which allegedly occurred from exposure on GSU premisesus waste and

in the cleanup efforts and suits may be very substantial sums, management believes that its r. While the amounts at issue
fmancial condition will not be materially affected by the outcome of the suitsesults of operations and.

.

GSU has been designated a potentially responsible party, totaling S25.2 million since 1990As of December 31,1993 GSU has accrued cumulative amounts related to the cleanup of six sites at whi hc

December 31,1993, GS U has expensed S7 milhon cumulatively on the cleanup resulting in a r
t

. Through
i S18.2 million as of December 31,1993. emaining liability of,

GSU is also involved in litigation arising in the normal course of business. While the results of such liti
efTect on its fmancial condition or operating results when resolved in a future periodcannot be predicted with certainty, management believes that the fmal outcome will not have a material d

gationi-
a verse

..

!
t
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NOTES TO FINANCIAL STATEMENTS -(Continued) -

NOTE 9. LEASES
,

' Generni
]

As of December 31,1993, GSU had capital leases and noncancelable operating leases (excluding nuclear fuel
leases) with minimum lease payments as follows-

l

Capital Operating .

Leases - Leases
Year (In Thousands)

1994 5 12,475 5 19,720
1995 12,475 19,720
1996 12,475 19,720
1997- 12,475 9,509
1998 12,475 11,271
Years thereafter 93.855 96.749
Minimum lease payments 156,230 $176 689
Less: Amount representing interest 63.628
Present value of net minimum lease payments S 92,602

Rental expense for capital and operating leases (excluding nuclear fuel leases) amounted to approximately
$31.9 million, S21.9 million, and $14.9 million, in 1993,1992, and 1991, respectively.

GSU is leasing the Lewis Creek generating station from its wholly owned consolidated subsidiary, GSG&T.
.

Nuclear Fuel Lease

'

GSU has arrangements to lease nuclear fuel with a non-affiliated third party which finances its acquisition of
nuclear fuel through a credit agreement and the issuance of notes totaling $130 million as of December 31,1993. ,

On January 31,1994, $25 million of the notes matured, while S40 million of the notes each will mature on
January 31,1995 and January 31,1996. It is expected that alternative financing will be secured by the lessor upon
the maturity of the notes in 1995 and 1996. If the lessor cannot arrange for alternative financing upon the maturity
of its borrowings, GSU must purchase nuclear fuel in an amount sufficient to enable the lessor to retire such
borrowings.

Lease payments are based on nuclear fuel use. Nuclear fuel expense of $43.6 million, S31.6 million, and
. $58.1 million (including interest of $10.2 million, S11.5 miNon and $12.2 million) was charged to operations in
1993,1992, and 1991, rcspectively.

.

' NOTE 10. POSTRETIREMENT BENEFITS

Pension Plan
.

GSU has a dermed benefit pension plan covering substantially all of its employees 'The pension plan is
noncontributory and proiides pension benefits that are based on employees' credited senice and the highest five
consecutive years of employees' compensation during the last ten years before retirement. GSU funds pension costs
in accordance with contribution guidelines established by the Employee Retirement Income Security Act of 1974, as -
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NOTES TO FINANCIAL STATEMENTS - (Continued) .

amended, and the Intern '' "evenue Code of 1986, as amended. The ass:ts of the plan consist primarily of common
and preferred stocks ani fixed income securities.

GSU's 1993,1992, and 1991 pension cost, including amounts capitalized, included the following
components:

For the Years Ended December 31,
1993 1992 1991

(In Thousands)

Senice cost - benefits carned during the period S 10,417 $ ' 12,396 $ 10,306
Interest cost on projected benefit obligation 17,643 16,307 15,355
Actual return on plan assets (43,400) (28,117) .(56,898)
Net amortization and deferral -14.863 2.926 36.347
Net pension cost S (477) $ 3.512 $ 5.110

The funded status of GSU's pension plan as of December 31,1993 and 1992, was:

1993 1992

(In Thousands)
Actuarial present value of benefit obligations:

Vested $ 197,386 S186,845
Nonvested 13.667 11.508
Accumulated benefit obligation $ 211,053 $ 198.353

Plan assets at fair market value $337,922 $306,660
Projected benefit obligation 259.462 255.573
Plan assets in excess of projected benefit obligation ~ 78,460 51,087
Unrecognized prior senice cost 25,977 24,671
Unrecognized transition asset (16,712) (19,099)
Unrecognized net gain (92.910) (62.32 !)
Accrued pension liability $ (5,185) $ (5.662)-

The significant actuarial assumptions used in computing the information above were:

1993 1992 1991

.

Weighted average discount rate 7.50 % 6.50% 7.25 %
Weighted average increase in future compensation levels 5.00 5.75 6.10
Expected long-term rate of return on plan assets 8.50 8.50 8.50

Transition assets are being amortized over 15 years.

In December 1993, GSU recorded a Sl7 million charge related to the announced early retirement program in
connection with the Merger, of which $14.9 million was expensed.
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4

: Other Postretirement Benefits

GSU also provides certain health care and life insurance benefits for retired employees. All of GSU's
- cmployees may become eligible for these benefits if they reach retirement age while still working for GSU. The cost
.of providing these benefits, recorded on a cash basis, was $5.3 million and $5.5 million for the years 1992. and
1991, respectively.

Effective January 1, .1993, GSU adopted SFAS 106. The new standard requires a change from a cash-
method to an accrual method of accounting for postretirement benefits other than pensions. GSU continues to fund:
these benefits on a pay-as-you-go-basis. As of January 1,1993, the actuarially determined accumulated
postrctirement benefit obligation (APBO) carned by retirecs and active employees was estimated to be
approximately 5128 million. This obligation is being amortized over a 20-year period beginning in 1993.

In March 1993, the PUCT issued a ruling applicable to all Texas utilities that amounts recorded in
compliance with SFAS 106 and included in a rate filing test period, will be recoverable in rates (at the time of the
next general rate case) and that the postrctirement benefit amounts allowed in rates must then be funded by the
util:ty. The PUCT made no specific provision in its order permitting deferral, as a regulatory asset, of these costs.
The LPSC ordered GSU to use the pay-as-you-go method for ratemaking purposes for postrctirement benefits other :
than pensions, but the LPSC retains the ficxibility to examine companies' accounting for postrctirement benefits to
determine if special exceptions to this order are warranted. GSU's net income in 1993 was decreased by
approximately $7.9 million as a result of adopting SFAS 106.

GSU's 1993 postretirement benefit cost, including amounts capitalized and deferred, included the following
components (in thousands):

Service cost - benefits carned during the period S 5,467
Interest cost on APBO 9,976
Actual return on plan assets -

Amortization of transition obligation 6.402
Net periodic postretirement benefit cost $21.845

1

The funded status of GSU's postretirement plan as of December 31,1993, was (in thousands):

Accumulated postretirement benefit obligation:
Retirecs S 46,270

,

Other fully cligible participants 38,091
Other active participants 18.359

102,720
Plan assets at fair value -

Plan assets in excess of(less than APBO) (102,720)'
Unrecognized transition obligation 121,634

,

Unrecognized net gain (35.534) D

Accrued postretirement benefit liability S (16.620)

The assumed health care cost trend rate used in measuring the APBO is 10% for 1994, gradually decreasing
each successive year until it reaches 5% in 2002. A one percentage-point increase in the assumed health care cost

'
trend rate for each year would increase the APBO as of December 31,1993, by 13.6% and the sum of the senice
cost and interest cost by approximately 22.7%. The assumed discount rate and rate of increase in future -
compensation used in determining the APBO were 7.5%, and 5%, respectively.
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GULF STATES UTILITIES COMPANY

NOTES TO FINANCIAL STATEMENTS-(Continued).
.

NOTE 11.
TRANSACTIONS WITil AFFILIATES

Effective December 31, 1993,
operating companies under rate schedules filed with FERC.GSU purchases electricity from and/or sells electricity to the other Systemt

Operating revenues include revenues from sales to System operating companies prior to the Merger totalingS.5 million in 1993, 50 in 1992, and S.5 million in 1991. ,

operating companies for purchased power and related charges, prior to the Merger, totaling $25.5 million in 1993 Operating expenses include charges from System
$38.8 million in 1992, and $16.1 million in 1991. ,

NOTE 12. ENTERGY CORPORATION-GSU MERGER

On December 31,1993,

owned subsidiary of Entergy Corporation and continues to operate as a corporation under the regulation of theEntergy Corporation and GSU consummated their Merger. GSU became a wholly-
PUCT and the LPSC. As consideration to GSU's sharcholders, Entergy Corporation paid $250 million and issued
56,667,726 shares ofits common stock in exchange for the

The Mcrger was accounted for under the purchase method of accounting.114,055,065 outstanding shares of GSU common stock.
rehearings and/or are appealing the approval orders or plans of the SEC, NRC, LPSC, and FERC.Various parties have requested

As a result of the December 31,1993
Merger closing, GSU recorded expenses totaling $49 million' net of

related tax effects, for early retirement and other severance related plans and the payment to financial consultants
'

,

involved in Merger negotiations on behalf of GSU.
See Note 2 for information regarding Merger related rateagreements.

Entergy Corporation recorded an acquisition adjustment in utility plant in the amount of $380million
representing the excess of the purchase price over the net assets acquired of GSU. The acquisition adjustment will
be amortized on a straight-line basis over a 31-year period, which approximates the remaining average book life of-s

GSU's plant. The allocation of the purchase price has been based on preliminary estimates which may be revised at
a later date. The possibility of an adverse result in the litigation relating to Cajun (see Note 8) and the possibility of
a write-off relating to Texas River Bcnd ratemaking issues (see Note 2) represent preacquisition contingencies
There may be other contingencies associated with GSU which could also constitute preacquisition contingencies but.
which have not yet been specifically identifed as such by Entergy Corporation. During the allocation period (which
with respect to these contingencies.will not exceed one year afler consununation of the transaction), Entergy Corporation will complete its analyses

Upon completion, should Entergy Corporation no longer believe GSU has a
reasonable possibility of attaining a favorable ruling in such preacquisition contingencies, any resulting write-offs
and/or losses would cause the reduction of the affected noncurrent assets and an increase of an equal amount in the
acquisition adjustment in Entergy Corporation's consolidated fmancial statements, in'accordance with the purchasei

method of accounting for business combinations.
operations during the current period on GSU's financial statements.Any resulting write-offs and/or losses would be charged to

e

i

1,

d
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NOTES TO FINANCIAL STATEMENTS -(Concluded) 1

. .

NOTE 13. QUARTERLY FINANCIAL DATA (UNAUDITED) ',

Operating results for the four quarters of 1993 and 1992 were:

Income (Loss)
Defore

Extraordinary j
. Items and the

Cumulative Effect Net -
Operating Operating of Accounting ~- Income '

Revenues Income Chances (Loss)
(In Thousands) .

1993:

First Quarter $404,178 $ 69,408 S 15,007 5 25,667 ,

Second Quarter $442,223 $ 81,989 5 31,066 S 30,781 -

Third Quarter $574,607 S118,032 5 70,155 S 69,181
Fourth Quarter $406,612 S 1,187 S(46,767) $ (46,767)

1992:

First Quarter $403,279 $ 71,372 S 24,187 5 26,209
Second Quarter $417,365 S 78,999 $ 32,155 $ 27,889
Third Quarter $517,899 $116,252 S 66,167 S'65,648-
Fourth Quarter S434,831 5 71,997 5 16,904 5 14,102

GSU's business is subject to seasonal fluctuations with the peak period occurring during the third quarter.
See Note I for information regarding the change in accounting for unbilled revenues during 1993. See Note 2 for
information regarding rate refunds during December 1993, and Note 12 for information regarding Merger-related
charges recorded during the fourth quarter of 1993. See Note 1 for information regarding extraordinary items
recorded in 1992 due to the extinguishment of debt and for information regarding the cumulative effect of a change
in accounting for power plant materials and supplies.

,

1
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GULF STATES UTILITIES COMPANY

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON*

1993 1992 1991 1990 1989
(In Thousands)

Operating revenues $1,827,620 $1,773,374 51 7 2,235 $ 1,690,685 S1,607,406
,

Income (loss) before
extraordinary items and

the cumulative efTect of
accounting changes S 69,461 S 139,413 $ 112,391 5 (36,399) S (45,573),Total assets $7,165,776 57,164,447 57,183,119 $ 7,135,399 $ 6,751,432Long-term obligations (1) $2,772,002 52,798,768 S2,816,577 $ 2,663,249 - 5 2,954,736

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

)

fund, and noncurrent capital lease obligations.

See Notes 1 and 10 for the effect of accounting changes in 1993 and 1992 and Notes 2 and 8 regarding
River Bend rate appeals and litigation with Cajun.

1993 1992 1991 1990 1989

Electric Department (Dollars in Thousands)

Operating Revenues:
Residential S 585,799 5 560,552 5 547,147 S 523,911 S 487,972-Commercial 415,267 400,803 383,883 378,253 357,568'Industrial 650,230 642,298 582,568 578,928 541,019Governmental 26.118 26 L95 24.792 24.101 22.728|- Total retail 1,677,414 1,629,848 1,538,390 1,505,193 1,409,287Sales for resale 31,898 24,485 44,136 48,125 51,584

i

Other 38.649 40.203 41.433 43.317 41.003Total Electric Department 51 747.961 S1 604.536 S1.623.959 $1.596.635 S1,501,874
,

Billed E!cetric Energy

Sales (Millions of KWII):
Electric Department
Residential 7,192 6,825 6,925 6,834 6,473Commercial 5,711 5,474 5,460 5,388 5,198Industrial 14,294 14,413 13,629 13,347 12,333Governmental 296 302 295_ 285 275Total retail 27,493 27,014 26,309 25,354 24,279Sales for resale 666 540 1.049 1.180 916Total Electric Department 28,159 27,554 27,358 27,034 25,195Steam Department 1.597 1.722 1.711 1.930 2 211, Total 29.756 29.276 29 069 28.964 27.466

,

!

i

1 - 182 -
i
l-

L- .

__ . _ . ..



-.- -- . -. .

\

g g ht Comp *"Yji993 Financi31 StatementsLouisian* Y " g

| '!

;

t'

i

O- LP&L--

- 183 -

_ _ _ _ . _ _ _ . _ _ _ _ _ _ _ _ _ . . . _ _ ,



, . . . .. . .
. .

.

V
. . . . . . . . . ..

'
. .

. . . . . . .. . .. . . .
.

1

-

_

-

:'

(This page intentionally left blank)

<

.,

$

. .

- 184 -

j-
_ _ _ ._ _ _ _ _ - _



. .-- -

, , .

.

LOUISIANA POWER & LIGilT COMPANY
.

. . DEFINITIONS

and Management's Financial Discussion and Analysis are defmed below:Certain abbreviations or acronyms used in LP&L's Financial Statements, Notes to Financial Statements,

Abbreviation or Acronym
. Term

AFUDC
'

Allowance for Funds Used During Construction

:AP&L
Arkansas Power & Light Company

DOE
United States Department of Energy i

. Entergy or System
Entergy Corporation and its various direct and indirect subsidiaries

Entergy Operations

Entergy Operations, Inc., a subsidiary of Entergy Corporation that has
operating responsibility for Grand Gulf 1, Waterford 3, ANO, and RiverBend

TFASB
Financial Accounting Standards Board

FERC
Federal Energy Regulatory Commission

-Grand Gulf 1
Unit No. I of the Grand Gulf Station

Grand Gulf 2
Unit No. 2 of the Grand GulfStation

Grand Gulf Station
Grand Gulf Steam Electric Generating Station

GSU

Gulf States Utilities Company (including wholly. owned subsidiaries -
Varibus Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., and
Southern Gulf Railway Company)

KWil ,

Kilowatt-Ilour(s)

LP&L
Louisiana Power & Light Company

>

LPSC
Louisiana Public Senice Commission

Money Pool

Entergy Money Pool, which allows certain System companies to borrow
i

from, or lend to, certain other System companics
MP&L

Mississippi Power & Light Company
NOPSI

New Orleans Public Service Inc.
;OBRA

Omnibus Budget Reconciliation Act of1993 't
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LOUIS 15NA POWER & 'LIGilT COMPANY

DEFINITIONS - (Concluded)
,

Abbreviation or Acronym Term

Owner Participant A corporation that, in connection with the Waterford 3 sale and leaseback
transactions, has acquired a beneficial interest in a trust, the Owmer
Trustcc of which is the owner and lessor of undivided interest in
Waterford 3

Owner Trustee Each institution and/or individual acting as owner trustcc under a trust
agreement with an Owner Participant in connection with the Waterford 3
sale and leaseback transactions

SEC Securities and Exchange Commission

SFAS Statement of Financial Accounting Standards promulgated by the FASB

SFAS 106 SFAS No.106, " Employers' Accounting for Postretirement Benefits Other
Than Pensions"

SFAS 109 SFAS No.109, " Accounting for income Taxes"

Systern or Entergy Entergy Corporat on and its various direct and indirect subsidiaries

System Energy System Energy Resources, Inc.

System Fuels System Fuels, Inc.

System operating companics AP&L, GSU, LP&L, MP&L, and NOPSI, collectively
|
|

| Waterford 3 Unit No. 3 of LP&L's Waterford Steam Electric Generating Station
|

;

L

|
.
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REPORT OF MANAGEMENT

.

The management of Louisiana Power & Light Company has prepared and is responsible for the financial
statements and related financial information included herein. The financial statements are based on generally
acceptt.d accounting principles. Financial infomtation included elsewhere in this report is consistent with the
fmancial statements.

To meet its responsibilitics with respect to financial information, management maintains and enforces a
system ofinternal accounting controls that is designed to provide reasonable assurance, on a cost-effective basis, as
to the integrity, objectivity, and reliability of the fmancial records, and as to the protection of assets.. This system
' ncludes communication through written policies and procedures, an employee Code- of Conduct, and ani

organizational structure that provides for appropriate division of responsibility and the training of personnel. This
system is also tested by a comprehensive internal audit program.

The independent public accountants provide an objective assessment of the degree to which management
meets its responsibility for fairness of financia' reporting. They regularly evaluate the ' system of internal

. accounting controls and perform such tests and c.hcr procedures as they deem necessary to reach and express an
opinion on the fairness of the financial statemen'.s.

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

EDWIN LUP13ERGER GERALD D. MCINVALE
Chairman and Chief Executive Officer Senior Vice President and

Chief Financial OfTicer
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LOUISIANA POWER & LIGIIT COh1PANY 'i

AUDIT COh1511TTEE CIIAIRA1AN'S LETTER
.

The Louisiana Power & Light Company Audit Committee of the Board of Directors is comprised of three
directors, who are not officers of LP&L: Joseph J. Krebs, Jr. (Chairman), William K. liood, and il Duke
Shackciford. The committee held four meetings during 1993.

The Audit Committee oversecs LP&L's financial reporting process on behalf of the Board of Directors and
provides reasonable assurance to the Board that sufficient operating, accounting, and financial controls are m ;
existence and are adequately reviewed by programs ofinternal and extemal audits.

;

1

He Audit Committee discussed with Entergy's internal auditors and the independent public accountants
(Deloitte & Touche) the overall scope and specific plans for their respective audits, as wc!! as LP&L's financial
statements and the adequacy of LP&L's internal controls. The committee met, together and separately, with
Entergy's internal auditors and independent public accountants, without management present, to discuss the results -
of their audits, their evaluation of LP&L's internal contials, and the overall quality of LP&L's financial report:ag.- 1

The meetings also were designed to facilitate and encourage any private communication between the committee and _|
the internal auditors or i dependent public accountants.! n

:

|

| JOSEPH J. KREBS, JR.
i Chairman, Audit Committee i

1

|

s

e

+

.

-

i

$

l
4

'

-

I
1
1

- 188 -

L :

|- )

!
'

. .



INDEPENDENT AUDITORS'liEPORT
^" ~

i

^ '

To the Sharclio!ders and the Board of Directors of
Louisiana Power & Light Company

We have audited the accompanying balance sheets of Louisiana Power & Light Company (LP&L) as of
December 31,1993 and 1992, and the related statements ofincome, retained earnings, and cash flows for each of
the three years in the period ended December 31,1993. These financial statements are the responsibility of LP&L's

- management. Our responsibility is to express an opinion on these financial statements based on our audits. ')

We conducted our audits in accordance with generally accepted auditing standards. Those standards !

require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examuung, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position of
LP&L at December 31,1993 and 1992, and the results ofits operations and its cash flows for each of the three
years in the period ended December 31,1993 in conformity with generally accepted accounting principles.

As discussed in Notes 3 and 10 to the financial statements, in 1993 LP&L changed its methods of-
accounting for income taxes and postrctirement benefits other than pensions, respectively.

DELOITTE & TOUCIIE
'

New Orleans, Louisiana
February 11,1994

3
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LOUISIANA POWER & LIGilT COMPANY
BALANCE SilEETS

ASSETS

__ December 31,

Utility Plant (Note 1):
__

1993 1992 _

Electric (in Tliousands)
~

Electric plant under lease (Note 9) $4,646,020 ' $4,577,410
,

Construction work in progress 225,083 ,225,083
Nuclear fuct under capital leases (Note 9) 133,536 67,535Nuclear fuel 61,375 63,190Total

Less - accumulated depreciation and amortization
_ 3.823 3,437 ,

_._

5,069,837 4,936,655Utility plant - net 1,496,107 - 1,380,282
3,573,730

Other Property and Investments: 3,556,373

Nonutility property
_

Decommissioning trust fund (Note 8 20,060 20,060
Investment in subsidiary company - a)t equity (Note 8)-22,109 17,121Other

14.230 1
Total 14,230

__ 984

Current Assets:
___ 57,383] ___

922
52,333 ~

Cash equivalents (Note 1):
_

Temporary cash investments - at cost,
which approximates market: ,

Associated companics (Note 4) ,

Other
-

593Total cash equivalents 33,489 22,189Special deposits 33,489~ 22,782
Accounts receivable: 19,077 4,080

Customer (less allowance for doubtful accounts of
$1.1 million in 1993 and $2.0 million in 1992) . ;i

Associated companics (Note 11) 66,575 58,067Other .
2,952 8,863

Accrued unbilled revenues (Note 1) 10,656 11,805 :

Deferred fuel costs (Note 1) . 64,314 57,716

Accumulated deferred income taxes (Note 3) - 2,939
Materials and supplies - at average cost 6,031 4,915
Rate deferrals (Note 2) 87,204 87,856

i
Prepannents and other 28,422_ 28,422Total

___
16,510 41,527

335,230__ ,'328,972Deferred Debits:

Rate deferrals (Note 2)
SFAS 109 regulatory asset - net (Note 3)

,

54,031 82,453
Unamortized loss on reaguired debt 349,703
Other (Note 8)

-

47,853 48,203Total 46,068 40,814

TOTAL _ _ _ 497.655] _ 171,470]
*

k

__ S4,463,998 __ $4,109,148
See Notes to Financial Statements.

,

#

1
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LOUISIANA POWER & LIGilT COMPANY
B ALANCE SilEETS -

,

CAPITALIZ.ATION AND LIABILITIES ;
. .

Dcccmber 31.
1993 1992

(in Thousands)
Capitalization:

Common stock, no par value, authorized 250,000,000 )
sharcs; issued and outstanding 165,173,180 shares in

1993 and 1992 (Note 5) $1,088,900 $1,088,900
Capital stock expense and other (6,109) (7,469)
Retained carnings (Note 7) 89,849 94,510

Total common shareholder's equity 1,172,640 1,175,94i
Preferred stock (Note 5):
Without sinking fund 160,500 160,500
With sinking fund 126,302 148,802

Long-term debt (Note 6) 1,457,626 1,445,947
Total 2,917,068 2,931,190

Other Noncurrent Liabilities: |
!Obligations under capital leases (Note 9) 27,508 28,160

Other (Note 8) 27,672 17,027
Total 55,180 45,187

Current Liabilities:
Currently maturing long-term debt (Note 6) 25,315 1,275
Notes payable-associated companics (Note 4) 52,041 - 4

Accounts payable:
Associated companics (Note 11) 33,523 37,693
Other 76,284 100,312 |

Customer deposits 52,234 49,558 I

Taxes accrued 15,110 8,249
Interest accrued 42,141 41,138
Dividends declared 5,938 6,675-
Gas contract settlement - liability to customers 55,998 j-

Deferred revenue - gas supplierjudgment proceeds (Note 2) 14,632 42,256
Defened fuel cost (Note 1) 605 -

Obligations under capital leases (Note 9) 33,867 35,029
Other 9,741 11.428

Total 361,431 389,611

Dcferred Credits:

Accumulated deferred income taxes (Note 3) 834,899 441,064

Accumulated deferred investment tax credits (Note 3) 188,843 191,528
Dcferred revenue - gas supplierjudgment proceeds (Note 2) - 14,846 !

,

Deferred interest - Waterford 3 lease obligation (Note 9) 25,372 24,796
i

Other 81,205 70,926 j
Total 1.130.319 743,160 ;

Commitments and Contingencies (Notes 2,8, and 9)

-|TOTAL S4,463,998 $4,109,148

Sec Notes to Financial Statement
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LOUISIANA POWER & LICIIT COMPANY
STATEMENTS OF CAS!! FLOWS

,

For the Years Ended December 31, !1993
. Operating Acti,itics: __ 1992 1991

Net income (in Thousands)__

Noncash items meluded in net income: $ 188,808 $182,989 $166,572
Change in rate deferrals (Note 2)
Depreciation and decommissioning 28,422 28,422 28,422
Deferred income taxes and investment tax credits 142,051 138,290 130,898
Allowance for equity funds used during constmetion 40,261 42,896 73,795
Amortization of deferred revenues (Note 2) (2,581) - (1,714) (1,244)Changes in working capital: (42,470) (38,646). .(36,310)Receivables
Accounts payable (8,046) (5,135) (8.753)Taxes accrued (28,198) 7,733 13,971Interest accrued 6,861 6,002 (22,642)Other working capital accounts 1,003 2,917 (6,680)

R.cfunds to customers - gas contract settlement 15,205 (16,037) (2,939) 'Decommissioning trust contributions (56,027) (56,066) (56,098)_Other (4,000) (2,000) (7,227)
Net cash flow provided by operating activitics 18.299 5,982 4,403

lnvesting Activitics: 299,588 295,633 276,168
Constmetion expenditures _

Allowance for equity funds used during constmction (163,142) (150,527) (135,986)
Net cash flow used in investing activitics 2,581 1,714 1,244_ _

_

Financing Activitics: (160,561) '(148,813) (134,742)
Proceeds from the issuance of:

First mortgage bonds
Preferred stock 100,000 269,000
Common stock

*--

87,000 85,000
-

Other long-term debt -

100,000
Changes in short-term bnrrowings 58,000 -

.

.

44,094 49,907i
Retirement of: 52,041

-
-

First mortgage bonds
Other long-term debt (100,919) (309,205) (320,786)-Redemption ofpreferred stock (22,052) (15,977) (4,702)Dividends paid: (22,500) (63,981) (60,500)Common stock

Preferred stock (167,600) (174,600) (63,552)

,

Net cash flow used in financing activitics (25,290) _ (28,845) (26.894)i
Net increase (decrease) in cash and cash equivalents (128,320) (192,514) (241,527)

Cash and cash equivalents at begirming ofperiod 10,707 (45,694) (100,101)
i

Cash and cash equivalents at end of period 22,782 68,476 168,577_

$33,489 -
_

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
_ $22,782 $68,476

,

Cash paid during the period for:
Interest net of amount capitalized
income taxes $127,497 $126,674 $172,421

Noncash investing and financing activities: $62,414 $32,668 $33,133
Capital lease obligations incuned

Sec Notes to Financial Statements. $33,210 $37,689 $10,002
i
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L@tESEAWAVO%'ER & LIGIIT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES -

Liquidity is important to LP&L due to the capital intensive nature of our business, which requires large
' investments in long-lived assets. Ilowever, large capital expenditures for the construction of new generating
capacity are not currently planned. LP&L requires significant capital resources for the periodic maturity of certain
series of debt and preferred stock. Net cash flow from operations totaled $300 million, $296 million, and

- S276 million in 1993,1992, and 1991, respectively. In recent years, this cash flow, supplemented by cash on hand,'
- has been sufficient to meet substantially all investing and fmancing requirements, including capital expenditures,
. dividends, and debt / preferred stock maturities. LP&L's ability to fund these capital requirements results, in part,
from our continued efforts to streamline operations and reduce costs, as well as collections under our Waterford 3
rate phase-in plan which exceed the current cash requirements for Waterford 3-related costs. (In the income.
statement, these revenue collections are offset by the amortization '.,f previously deferred costs, therefore, there is no
effect on net income.) See Note 2, incorporated herein b; icterence, for additional information on LP&L's rate
phase-in plan. See Note 8, incorporated herein by reference, for additional infomtation on LP&L's capital and
refinancing requirements in 1994 - 1996. Also, in order to take advantage oflower interest and dividend rates,
LP&L may continue to refinance high-cost debt and preferred stock prior to maturity.

Earnings coverage tests and bondable property additions limit the first mortgage bonds and preferred stock
that LP&L can issue. Based on the most restrictive applicable tests as of December 31,1993, and assuming an
annual interest or dividend rate of 8%, LP&L could have issued $92 million of additional first mortgage bonds or
5686 million of additional preferred stock. Further, LP&L has the conditional ability to issue first mortgage bonds
against the retirement of first mortgage bonds, in some cases without satisfying an earnings coverage test.

See Note,s 5 and 6, incorporated herein by reference, for information on LP&L's financing activities and
Note 4, incorporated herein by reference, for information on LP&L's short-term borrowings and lines of credit.

..

- 193 -

>
d



.. . .. ._ . ~. .. .

>

LOUISIANA POWER & LIGl!T COMPANY:

STATEMENTS OF INCOME
,

j.

}'

For the Years Ended December 31,
1993- 1992 1991.

(In Thousands)
i

. Operating Revenues (Notes 1, 2, and 11):
_ $1,729,666 $1,553,745 $1,528,934|-

Operating Expenses:

Opciation (Note 11):'

Fuel for electric generation and fuel-related
expenses

Purchased power (Notes 2 and 8) 338,670 256,313 212,973i. Other 381,252 335,750 344,637
Maintenance (Note 11) 260,419' 250,836 253,080

;

Depreciation and decommissioning 98,281 .92,363 101,896
Taxes other than income taxes 142,051 138,290 130,898
Income tues (Note 3) 50,391 49,507 48,428

i

Amortization of rate deferrals (Note - )
108,568 83,984 76,1042

Total 28,422
28.422 28,422. _

_.

1,408,054] _ 1,235,465] _ 1,196,438~
Operating income _

321,612 318,280 ,

Other Income:
_

332,496
,

Allowance for equity funds used during
construction

'

Miscellaneous - net 2,58) 1,714 1,244
Income taxes (Note 3) 2,069 6,676 8,73 9

Total (2,245)
(3.053)

Interest Charges:
_ __

5,337 _
- (8,616)

_ 2.405
_

1,367
_

Interest on long-term debt

Other interest - net 124,632 128,672 158,816
Allowance for borrowed ftmds used

12,325 12,691 9,206
during construction

,

Total (1,748)
(735) (731)-135,209

Net Income
__ 140.628 167,291

..-

_

,

188,808 182,989 166,572
Preferred Stock Dividend Requirements

24,754 0 8,416
Earnings Applicable to Common Stock

__

27,343 !
_ ;

$164,054 :

See Notes to Financial Statements.
_

$154,573 . $139,229
I

|

;
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~ MDLU5311AWA {KM5TE[R & MQIT COMl'ANY
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1993 1992 1991

(In Thousands)

Retained Earnings, January 1 $94,510 S117,820 $46,583

Add:
Net income 188.808 182,989 166,572

L

| Total 283.318 300,809 213.155
Dcduct:

Dividends declared:

| Preferred stock 24,553 28,416 27,343

i' Common stock. 167,600 174,600 63,552
'

Capital stock expenses 1,316 3.283 4.440-
|. Total 193,469 206.299 95,335

| Retained Earnings, December 31 (Note 7) $89.849 $94,510__ $ 117.820
1

See Notes to Financial Statements.

1
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LOUISIANA POWER & LIGilT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
,

RESULTS OF OPERATIONS

Net income

by reference), net income for 1993 would have been Sl98 8 millionExcluding the effects ofimplementing SFAS 109 and SFAS 106 (see N to es 3 and 10, incorporated herein
increase is due primarily to increased retail energy sales .resulting in an increase of S15.8 million. Thisin interest expense.

. Net income increased in 1992 due primarily to a decreasei

1992, and 1992 and 1991, are discussed under " Revenues and Sales"Significant factors affecting the results of operations and causing variances between the years 1993 and
and " Expenses" below. j

Ilevenues and Sales i

notes, for information on operating revenues by source and KWil salesSee " Selected Financial Data - Five-Year Comparison " incorporated h
.

erein by reference, following the
,

do not affect net income, and to increased residential and commercial eElectric operating revenues were higher in 1993 due primarily to increased fuct adjustment revenues, which

the petrochemicalindustry.to more nonnal weather as compared to milder weather in 1992 I d nergy sales resulting primarily from a return
. n ustrial energy sales also increased primarily in

revenue from sales for resale. These increases were partially offset by dElectric operating revenues were higher in 1992 due primarily to increased fuel adjustment revenues and

milder temperatures. Total energy sales remained relatively flat in 1992 with hi hecreased retail base revenues as a result of
residential and commercial sales resulting from these milder temperaturg er sales for resale offset by lower

es.
Expenses

to an increase in generation requirements resulting primarily fFuel for electric generation and fuel-related expenses and purchased power increased in 1993 due primarily

unit cost for gas resulting from increased gas prices in 1992 costs. Fuel for electric generation and fuel-related expenses increased in 1992 drom increased retail energy sales and increased fuel
. ue primarily to a higher average per

Total income taxes increased in 1993 due primarily to higher preta
income tax rate as a result of OBRA, and the effect ofimplementing SFAS 109x income, an increase in the federal-

during 1993 and 1992. Interest expense decreased in 1993 and 1992 as a result of the conti.
nued refmancing of high cost debt

- 196 -
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LOUISIANA POWER & LLKGlitfir(C@ML%hW

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

Competition

LP&L welcomes competition in the electrie energy business and believes that a more competitive
emironment should benefit our customers, employees, and shareholders of Entergy Corporation. We also recognize
that competition presents us with many challenges, and we have identified the following as our major competitive
challenges:

R_elail and Wholesale Rate issues

Increasing competition in the utility industry brings an increased need to stabilize or reduce retail rates.
LP&L is scheduled for a review ofits rates and rate structure by the LPSC upon expiration of LP&L's current rate
freeze in March 1994. Under the same LPSC order, an approximate S46 million per year increase in LP&L's retail
rates will also expire in March 1994. See Note 2, incorporated herein by reference, for additional infonnation.

Retail wheeling, a major industry issue which may require utilities to " wheel" or move power from third
parties to their own retail customers, is evoMng gradually. As a result, the retail market could become more
competitive.

In the wholesale rate area, FERC approved in 1992, with certain modifications, the proposal of AP&L,
LP&L, MP&L, NOPSI, and Entergy Power, Inc. to sell wholesale power at market-based rates and to provide to
electric utilities "open access" to the System's transmission system (subject to certain requkements). GSU was later
added to this filing. Various intervenors in the proceeding filed petitions for review with the United States Court of
Appeals for the District of Columbia Circuit. FERC's order, once it takes effect, will increase marketing
opportunities for LP&L, but will also expose LP&L to the risk of loss of load or reduced revenues due to
competition with alternative suppliers. i

In light of the rate issues discussed above, LP&L is aggressively reducing costs to avoid potential earnings
crosions that might result as well as to successfully compete by becoming a low-cost producer. To help minimize
future costs, LP&L remains committed to least cost planning. In December 1992, LP&L filed a Least Cost
. Integrated Resource Plan (Least Cost Plan) with its retail regulators. Least cost planning includes demand-side !

measures such as customer energy conservation and supply-side measures such as more efficient power plants. |'
These measures are designed to delay the building of new power plants for the next 20 years. LP&L plans to
periodically file revised Least Cost Plans.

The Enercy Policy Act of 1992

The Energy Policy Act of 1992 (Energy Act) is changing the transmission and distribution of electricity.
This act encourages competition and affords us the opportunities, and the risks, associated with an open and more
competitive market environment. The Energy Act increases competition in the wholesale energy market through the
creation of exempt wholesale generators (EWGs). The Energy Act also. gives FERC the authority to' order

|investor-owned utilities to provide transmission access to or for other utilities, including EWGs.

:

t
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LOUISIANA POWER & LIGilT COMPANY

NOTES TO FINANCIAL STATEMENTS -

NOTE 1.
SUMMARY OFSIGNIFICANT ACCOUNTING POLICIES

LP&L maintains accounts in accordance with FERC and other regulatory guidelinesi.
reported amounts have been reclassified to conform to current classifications.

~

. Certain presiously!-

' Revenues and Fuel Costs
k

portion of estimated revenues for energy delivered since the latest billings.LP&L records revenues when billed to its customers and,.in addition, accrues revenue for the nonf !ue -

LP&L's rate schedules include fuel adjustment clauses that allow deferral of fuel costs until such costs areref ected in the related revenues.

Utility Plapt
i

Ltility plant is stated at original cost.
1

' Len recorded as an adjustment to utility plant. Partial disallowances of plant cost ordered by the regulators have.-h
applicable removal costs, less salvage, is charged to accumulated depreciation.The original cost of utility plant retired or removed, plus the
replacement costs are charged to operating expenses.- Substantially all of LP&L's utility plant is subject to the li

Maintenance, repairs, and minor

ofits mortgage indenture. In addition, certain assets of LP&L are subject to the liens of second mortgages l t den
to pollution control revenue bonds. re a e

on the equity funds used for construction.AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable retur
only realized in cash through depreciation provisions included in rates,Although AFUDC increases utility plant and increases carnings, it is

n
,

AFUDC were
10.4%,10.7%, and 10.6% for 1993,1992, and 1991, respectively.LP&L's effective composite rates for

-0

Utility plant includes the portions of Waterford 3 that were sold and are currently under lease
-retired this property from its continuing property records as formerly owned property released from and no longer..LP&L
subject to LP&L's first mortgage indenture.

purposes as property under lease from others and depreciating this property over the life of the plantLP&L is reflecting such leased property for fmancial reportingi
. for additional lease disclosure. . See Note 9 '

>

removal of the various classes of property. Depreciation provisions on average depreciable property approximatedDepreciation is computed on the straight-line basis at rates based on the estimated service lives and costs of
3.0% in 1993 and 2.9% in 1992 and 199Lc

Income Taxes e

LP&L, its parent, and affiliates (excluding GSU prior to 1994) file a consolidaN federal income tax
return. Income taxes are allocated to LP&L in proportion to its contribution to consolidated taxabic income SEC i~

3

L regulations require that no System company pay more taxes than it would h .

: been filed. Deferred taxes are recorded for all tempo ave had a separate income tax return

tax credits are deferred and amortized based upon the average useful life of the related prrary differences between book and taxable income. . Investment -+

rate treatment. As discussed in Note 3, effective January 1,1993, LP&L changed its accounting for income taxes
operty in accordance with 3

to conform with SFAS 109. _

1

4
,
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LOUISIANA POW ER & LIGilT COMPANY- ]

NOTES TO FINANCIAL STATEMENTS -(Continued) I

l

Rencouired Debt

The premiums and costs associated with reacquired debt are being amortized over the life of the related
new issuances, in accordance with ratemaking treatment.

Cash and Cash Equivalents
,

LP&L considers all unrestricted highly liquid debt instruments purchased with an original maturity of three
months or less to be cash equivalents.

Fair Value Disclosure

The estimated fair value amounts of fmancial instruments have been determined by LP&L, using available
market information and appropriate valuation methodologies, flowever, considerable judgment is required in
developing the estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that
LP&L could realize in a current market exchange. In addition, gains or losses realized on fmancial instruments
may be reficcted in future rates and not accrue to the benefit of stockholders.

LP&L considers the carrying amounts of financial instruments classified as current assets and liabilities to
be a reasonable estimate of their fair value because of the short naturity of these instruments. In addition, LP&L
does not presently expect that performance ofits obligations will be required in connection with certain off-balance
sheet commitments and guarantees considered financial instruments. Due to this factor, and because of the related
party nature of these commitments and guarantees, determination of fair value is not considered practicable. See
Notes 5,6, and 8 for additional fair value disclosure.

NOTE 2. RATE AND REGULATORY MATTERS

LPSC Investiention

Pursuant to an LPSC request to explain LP&L's "relatively high cost of debt" compared to other electric -
utilities subject to LPSC jurisdiction, LP&L sent a response to the LPSC in August 1993. In an August 1993
report to the LPSC, the LPSC's legal consultants acknowledged LP&L's rationale for its cost of debt in comparison
to two other utilities subject to the LPSC's jurisdiction. Further, the legal consultants suggested that certain aspects
of the LP&L cost of debt could be taken up in any rate proceedings after the expiration of LP&L's rate freeze in
March 1994. In October 1993, the LPSC approved a schedule to conduct a review of LP&L's rates and rate
stmeture upon the expiration of LP&L's current rate freeze. ,

Waterford 3 and Grand Gulf 1

In a series of LPSC orders, court decisions, and agreements between November 1985 and June 1988,-
'|

LP&L was granted Waterford 3 and Grand Gulf I rate relief. In addition, LP&L, in accordance with judicial
decisions and LPSC rate orders, deferred a net amount of S266 million ofits Waterford 3 costs related to the period : ;

November 14, 1985 through January 31,1988. These deferred costs are bemg recovered over approximately
8.6 years beginning in April 1988.-

:
.I

In November 1985, LP&L agreed to permanently absorb, and not recover from its retail customers,18% of . !

its 14% (approximately 2.52%) FERC-allocated share of the costs of capacity and energy of Grand Gulf 1.
Ilowever, LP&L was allowed to recover, through the fuel adjustment clause, 4.6 cents per KWii (currently*
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LOUISIANA POWER & LIGilT COMPANY

~ NOTES TO FINANCI AL STATEMENTS - (Continued)

2.55 cents per KWil through May 1994) for the energy related to the permanently absorbed percentage, with
LP&L's permanently retained percentage to be available for sale to non-affiliated parties, subject to LPSC
approval. For the year ended December 31,1993, S91 million was billed to LP&L by System Energy.

h1 arch 1989 Order

A March 1989 LPSC Order, which expires in March 1994, entitled LP&L to an annual increase in retail
rates of approximately $45.9 million. Instead of a rate increase, the LPSC allowed LP&L to retain $188.6 million
of proceeds LP&L received in October 1988 as a result oflitigation with a gas supplier. Therefore, in March 1989
LP&L began amortizing over a 5.3 year period, for the benefit of ratepayers, the proceeds plus accrued interest
through February 1989. As of December 31,1993, the unamortized balance of such jurisdictional proceeds was
approximately S14.6 million. LP&L believes that the March 1989 Order has provided approximately the same
amount of additional net income as would an annual rate increase of $45.9 million. LP&L agreed to a five-year

,

base rate freeze, at the then current level, except for, among other things, recovery of certain taxes, net increases or
decreases in LP&L's costs resulting from proceedings at FERC relating to the Grand Gulf Station, or as a result of
catastrophic events. The impact of the March 1989 Order was to increase net income in 1993,1992, and 1991 by
approximately $26.1, S28.5, and $27.7 million, respectively.

NOTE 3. INCOME TAXES

Effective January 1,1993, LP&L adopted SFAS 109. This new standard requires that deferred income
taxes be recorded for all temporary differences and carryforwards, and that deferred tax balances be based on
enacted tax laws at tax rates that are expected to be in efTect when the temporary differences reverse. SFAS 109
requires that regulated enterprises recognize adjustments resulting from implementation as regulatory assets or
liabilities ifit is probable that such amounts will be recovered from or retumed to customers in future rates. A
substantial majority of the adjustments required by SFAS 109 was recorded to deferred tax balance sheet accounts
with offsetting adjustments to regulatory assets and liabilities. The cumulative effect of the adoption of SFAS 109
is included in income tax expense charged to operations. As a result of the adoption of SFAS 109,1993 net income
was reduced by $5.7 million, assets were increased by $309.7 million, and liabilitics were increased by
S315.4 million.

t

B

9

k

| - 200 -

-_ _ _ _ _ ,



' LOUISIANA POWER & LIGilT COMPANY

NOTES TO FINANCI AL STATEMENTS - (Continued)

Income tax expense consisted of the following:

For the Years Ended December 31,

1993 1992 1991

(In Thousands)

Current:
Federal S 62,037 .S 30,326 S 5,180

State 82 6.139 3.504

Total 70.551 36.465 8.684

Deferred - net:
Liberalized depreciation 54,297 53,751 56,132

Unbilled revenue 3,474 (7,906) 489-

Deferred Waterford 3 expenses (14,043) (14,043) (14,043)

Adjustment of prior years' tax provisions 2,665 (5,331) (3,659)

Waterford 3 sale and leaseback (3,632) (3,526) (3,898)

Gas contract settlement 9,513 15,180 15,342

Nuclear refueling and maintenance (5,768) 1,989 5,485

Materials and supplies inventory adjustments (2,505) (2,497) (841)

Alternative minimum tax (8,781) - 10,361

Contract deferred revenue 438 344 540

Property insurance reserve 23 3,119- (682)

Deferred fuel (1,337) 2,977 (357)
Bond reacquisition (243) 4,868 64

Decontamination and decommissioning fund 5,273 - -

Other 3.643 2.964 2.859

Total 43.017 51.889 67.792-

Investment tax credit adjustments - net (2.755) _(1317) 8.244

Recorded income tax expense $ 110.813 - S 87.037 5 84.720

Charged to operations $ 108,568 $ 83,984 S 76,104

Charged to other income 2.245 3.053 8.616

Recorded income tax expense 110,813 87,037. 84,720

Income taxes applied against the debt
component of AFUDC - 442 440

Total income taxes S110.813 587.479 5 85.160
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~ income before taxes. The reasons for the differences were: Total income taxes differ from the amounts computed by applying the statutory federal income tax rate to-

For the Years Ended December 31.1993 1992 1991% of % of
Pretax % of

Pretax PretaxAmount _ Income Amount Income Amount income
Computed at statutory rate (Dollars in Thousands)$ 104,867 35.0 $ 91,809 34.0- $ 85,439 34.0Increases (reductions) in tax resulting from:

State income taxes net of federal
income tax efTect

Depreciation 6,727 2.2 4,272 - 1.6 3,797 1.52,550 0.9 3,064 1.1 3,182 1.3
Impact ofchange in tax rate

Recapture of prior years' consolidated
(2,767) (0.9) (3,989) (1.5) (3,012) (1.2)income tax savings

573 0.2 (175) (0.1) 5,032 2.0Amortization ofinvestment tax credits
SFAS 109 adjustment (6,876) (2.3) (6,780) (2.5) (6,561) (2.6)Other - net 4,193 1.4 -

-

1.546 0.5 (1.164) (0,5) (3.157) . (1.3)

- -

Recorded income tax expense $110,813 37.0 $ 87,037 32.1 $ 84,720 33.7
Income taxes applied against the debt
component of AFUDC

Total income taxes
-

- 442 __.2 440 0.2$ 110 813 37.0 $ 87.479 32.3 $ 85. I60 _ 33.9
Significant _

(in thousands): components of LP&L's net deferred tax liabilities as ' of December31,-1993, were

Deferred tax liabilities:
Net regulatory assets

Plant related basis differences $ (422,371)
Rate deferrals (665,517)
Bond reacquisition loss (40,737)
Other (17,368)

Total (14.429)
$(1.160.422)

Deferred tax aslets;

Unbilled revenues

Accumulated deferred investment tax credit
$ 13,190

,

Gas contract settlement .72,667
Removal cost 12,917

- Alternative minimum tax credit 47,603
Standard coal plant 41,618.

Waterford 3 sale / leaseback 12,898
Other 98,541

Total 32.120
5 331.554

Net deferred tax liabilities
$ (828.868)
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.

%c alternative minimum tax (AMT) credit as of December 31,1993, was 541.6 million. This AMT credit
can be carried forward indefinitely and will reduce LP&L's federal income tax liability in future years.

NOTE 4. LINES OF CREDIT AND RELATED BORP OWINGS

He SEC has authorized LP&L to efTect short-term borrowings up to S125 million, subject to increase to
as much as S259 million after further SEC approval. This authorization is effective through November 30,1994.
As of December 31,1993, LP&L had unused lines of credit for short-term borrowings of $20.2 million from banks
within its senice territory, In addition, LP&L can borrow from the Money Pool, subject to its maximum
authorized level of short-term borrowings and the availability of funds. LP&L had S52 million in outstanding
borrowings under the Money Pool arrangement as of December 31,1993.
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NOTE 5.
' PREFERRED AND COMMON STOCK

The number ofshares and dollar value of LP&L's preferred stock was:

As of Uccember31,
Shares

' Authorized and Cali Price Per
TWal

Outstanding Share as of
Dollar Value December 31,1993 1992 1993 1992 -1993_

Without sinking fund: (Dollars in Thousands)
Cumulative, $100 par value

4.96% Series 60,000 60,000 $ 6,000 S 6,000 $104.254.16% Series 70,000 70,000 7,000 7,000 .5104.214.44% Series 70,000 70,000 7,000 7,000 $104,065.16% Series 75,000 75,000 7,500 7,500 $104.18
.

5,40% Series
80,000 80,000 8,000 8,000 $103.00 T6.44% Series 80,000 80,000 8,000 8,000 $102.927.84% Series 100,000 100,000' 10,000 10,000 $103.787.36% Series 100,000 100,000 10,000 10,000 $103.368.56% Series 100,000 100,000 10,000 10,000 S103.14Cumulative, S25 par value

8.00% Series (1) 1,480,000 1,480,000 37,000 37,000 -9.68% Series (1) _2.000.000 _2.000.000 _ 50.000 50.000
-Total without sinking fund _4.215.000 _4_ 215,000 $160.500 }j60.500With sinking furd:

Cumulative, $100 par value ,

~ 7.00% Series (1) '500,000 500,000 $ 50,000 S 50,000 -8.00% Series (1)
. 350,000 350,000 35,000 35,000Cumulative, S25 par value - '

10.72% Series 390,211 630,211 9,755 15,755. S26.3413.12% Series 61,121 221,121 1,528 5,528 $26.6414.72% Series 416 200,416 10 5,010 526.8412.64% Series ,_L200,370 _l.500.370 30.009- 37.509 $27.37Total with sinking fund _2.502,118 _3,402.118 $126,302 5148 802-
(!) These series are not redeemable as of December 31,1993.

L

$141.9 mi: lion and $171.5 million as of December 31,1993 and 1992, respectively. The fair value was determinedT1 e fair value of LP&L's preferred stock with sinking fund' was estimated to be approximately
.

.

using quoted market prices or estimates from nationally recognized investment' banking firms See Note I for
additional mformation on disclosure of fair value of financial instruments.

.

.

As of December 31,1993, LP&L had 2,195,000 and 6,320,000
value preferred stock, respectively, that were authorized but unissued.shares of cumulative,5100 and $25 par

!
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Changes in the common stock and preferred stock, with and without sinking fund, during the last three

years were:
Number of Shares

1993 1992 1991

15,168,800Common stock issuances - -

Preferred stock issuances:
500,000 350,000$100 par value -

$25 par value - 1,480,000 2,000,000

Preferred stock retirements:
$100 par value - (370,000) (350,000)

S25 par value (900,000) (1,015,160) (1,020,000)

Cash sinking fund requirements for the next five years for preferred stock outstanding as of
December 31,1993 are (in millions): 1994 - $8.3; 1995 - $6.8; 1996 - $6.8; 1997 - $4.5; and 1998 - $3.8. LP&L
has the annual non-cumulative option to redeem, at par, additional amounts of certain series of its outstanding
preferred stock.

LP&L has SEC authorization for the issuance and sale, through December 31,1994, of up to $285 million

of prefened stock (of which $113 million r:mained available as of December 31,1993). The proceeds would be
used for the refinancing of higher cost debt and preferred stock and general corporate purposes. LP&L has SEC
authorization through December 31,1994 for the acquisition, in whole or in part, of up to $75 million aggregate
par value of certain outstanding series ofits preferred stock.

NOTE 6. LONG-TERM DEBT

LP&L's long-term debt as of December 31,1993 and 1992, was:

Maturities Interest Rates
From To From To 1993 1992

(In Thousands)
First Mortgage Bonds

1994 1998 45/8% 1036% S 204,000 S 204,000

1999 2003 7-l/2% 9-3/8% 361,520 306,520

2004 2006 8-3/4% - 52,767

2020 2022 8-1/2% 10-1/8 % 185,000 185,000

Govemmental Obligations'
1993 2008 6-2/5% 8% 37,794 15,520

2009 2023 5.95 % 8-l/4% 350,000 314,589

Long-Term Obligation - Purchase Agreement - 21,737.

Waterford 3 Lease Obligation,8.76% (Note 9) 353,600 353,600

Unamortized Premium and Discount - Net (8.973) (6.51 D

Total Long Term Debt '1,482,941 1,447,222

Less Amount Due Within One Year 25.315 L275

Long-Term Debt Excluding Amount Due Within One Year $ 1.457.626 S1 445,947

Consists of pollution control bonds and municipal revenue bonds, certain series of which are secured by non-o

_

interest bearing first mortgage bonds.
t
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Agreement, as of December 31,1993 and 1992 was estimated to be $1,205.1 million and $1123 0%c fair value of LP&L's long-term debt, excluding Waterford 3 lease obligation and long term Pur h.t
- c ase

respectively. The fair value was determined using quoted market prices or estimates from natio, . million,
investment banking firms.

See Note 1 for additional information on disclosure of fair value of financialnally recogniaedinstruments.

For the years
.

fund requirements of(in millions): $25.3, $75.3, $352, S34.3, and $35.3 respectively1994,1995,1990,1997, and 1698, LP&L has long-term debt maturitics and cash sinking

additions at the rate of 167% of such requirements. fund requirements of approximately $6 million annually may be satisfied by cash or by certifi. In addition, other sinking.
,

cation of property

LP&L has SEC authorization for the issuance and sale through December 31 1994
of first mortgage bonds (of which $256 million remained available as of December 31of up to $625 million, ,

agreements, subject to meeting certain conditions, with the Parish of St. Charles Louisiana (Parish)
,1993) and to enter into

Parish would issue and sell up to $250 million of tax-exempt revenue bonds (of which $98whereby the,.

solid waste disposal, sewage disposal, and/or air or water pollution control facilities LP&L also havailable as of December 31,1993) in order to reimburse LP&L for, or to permanently finance the costs f
million remained '

o certain,

authorization for the acquisition, in whole or in part, through December 31. as SEC .

maturities, (1) up to $436 million ofits outstanding first mortgage bonds, i,1994 and prior to their respective

Series due December 1,1995, and (2) up to $75 million of outstanding pollution control revenue bonds including, but not limited to, the 10.36%
but not limited to, the 8.25% St. Charles Parish Pollution Control Revenue Bonds Series 1984 duc 2014, ncluding,
8% Second Series 1984 Bonds duc 2014. , and the,

NOTE 7,
DIVIDEND RESTRICTIONS

LP&L's Restated Articles ofIncorporation, as amended, and certain ofits indentures contain p
of LP&L's retained earnings were restricted against the payment of cash dividends or other distrib tirestricting the payment of cash dividends or other distributions on common stock As of December 31 1993

rovisions,

. ,none,

common stock. On February 1,1994, LP&L paid Entergy Corporation a $17,9 million cash dividend onu ons on
stock.

common

NOTE 8.
COMMITMENTS AND CONTINGENCIES

Caniini Requirements and Finanrine

Construction expenditures (excluding nuclear fuel) for the years
total $156 million, $143 million, and 5142 million, respectively1994,1995 and 1996 are estimat d t, e o

to meet long-term debt and preferred stock maturities and cash sinking fund requireme t. LP&L will also require $158 million during the
period 1994 - 1996

I{

' LP&L plans tomcct the above requirements with internally generated funds and cash on hand supplement d bn s, L

issuance of debt and preferred stock See Notes 5 and 6 regarding the e y the,

.

. other acquisition of certain outstanding series of preferred stock and long-term debtpossibie refunding, redemption, purchase or
.

_ Unit Power Snles Acreement

. System Energy has agreed to sell all ofits 90% owned and leased share of capacity and energy from G
Gulf 1 to AP&L, LP&L, MP&L, and NOPSI in accordance with specified percentages (AP&L 36% LP&L 14%rand

MP&L 33%, and NOPSI 17%) as ordered by FERC. Charges under this agreement are paid in co,
,.

nsideration for
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LP&L's respective entit!cment to receive capacity and energy, and are payable irrespective of the quantity of energy
- delivered so long as the unit remains in commercial operation. The agreement will remain in efTect until terminated
by the parties and approved by FERC, most likely upon Grand Gulf l's retirement from senice. LP&L's monthly
obligation for payments under the agreement is approximately $8 million.

Availability Acreement

AP&L, LP&L,51P&L, and NOPSI are individually obligated to make payments or subordinated advances
to System Energy in accordance with stated percentages (AP_&L 17.1%, LP&L 26.9%, MP&L 31.3%, and NOPSI
24.7%) in amounts that when added to amounts received under the Unit Power Sales Agreement or otherwise, are. "

adequate to cover all of System Energy's operating expenses. System Energy has assigned its rights to payments
and advances to certain creditors as security for certain obligations. Payments or advances under the Availability.
Agreement are only required if funds available to System Energy from all sources are less than the amount required
under the. Availability Agreement. Since commercial operation of Grand Gulf 1, payments under the Unit Power
Sales Agreement have exceeded the amounts payable under the Availability Agreement. Accordingly, no payments
have ever been required. In 1989, the Availability Agreement was amended to provide that the write-oft of
$900 million of Grand Gulf 2 costs would be amortized for Availability Agreement purposes over a period of -
27 years, in order to avoid the need for payments by AP&L, LP&L, MP&L, and NOPSL If AP&L, MP&L, or
NOPSI fails to make its Unit Power Sales Agreement payments, and System Energy is unable to obtain funds from
other sources, LP&L could be liable for payments to System Energy, in amounts that cannot be determined, over
and above its payments under the Unit Power Sales Agreemerc.

Reallocation Aercement

System Energy and AP&L, LP&L, MP&L, and NOPSI entered into the Reallocation Agreement relating to
the sale of capacity and energy from the Grand Gulf Station and the related costs, in which LP&L, MP&L, and
NOPSI agreed to assume all of AP&L's responsibilities and obligations with respect to the Grand Gulf Station
under the Availability Agreement. FERC's decision allocating a portion of Grand Gulf I capacity and energy to
AP&L supersedes the Reallocation Agreement as it relates to Grand Gulf 1. Responsibility for any Grand Gulf 2,

amortization amounts has been individually allocated (LP&L 26.23%, MP&L 43.97%, and NOPSI 29.80%) under .
'

the terms of the Reallocation Age:cment, llowever, the Reallocation Agreement does not affect AP&L's obligation --
to System Energy's lenders under the assignments referred to in the preceding paragraph. AP&L would be liable _;

for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligatioru,. No
payments of any amortization amounts will be required as long as amounts paid to System Energy under the Unit
Power Sales Agreement, including other funds available to System Energy, exceed amounts required under the
Availability Agreement, which is expected to be the case for the foreseeable future. ,

,

System Fuels

LP&L has a 33% interest in System Fuels, a jointly owned subsidiary of AP&L, LP&L, MP&L, and
NOPSL The parent companies of System Fuels, including LP&L, agreed to make loans to System Fuels to finance

'

its fuel procurement, delivery, and storage activities As of December 31,1993, LP&L had approximately
~

$14.2 million ofloans outstanding to System Fuels which mature in 2008.
>

>

In addition, System Fuels entered into a revolving credit agreement with a bank that provides $45 million in
borrowings to finance System Fuels' nuclear materials and senices inventory. Should System Fuels default on its
obligations under its credit agreement, AP&L, LP&L, and System Energy have agreed to purchase the nuclear-

; materials and services fmanced under the agreement.
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Lone-Term Contracts

LP&L has a long-term agreement through 2031 to purchase energy generated by a hydroelectric facility.During
1993,1992, and 1991, LP&L made payments under the contract of approximately $73.1 million

S39.1 mi!! ion, and $43.2 million, respectively. If the maximum percentage (94%) of the energy is made availabic to,

LP&L, current production projections would require estimated payments of approximately $47 million per yearthrough
1996, $54 million in 1997, and a total of S3.5 billion for the years 1998 through 2031. LP&L recovers the -costs of purchased energy through its fuel adjustment clause.

'

In June 1992, LP&L agreed to a renegotiated 20-year natural gas supply contract. :
LP&L has agreed to

purchase natural gas in annual amounts equal to approximately one-third of its projected annual fuel requirements
for certain generating units. Annual demand charges associated with this contract are estimated to be S9 million
through 1997, and a total of $124 million for the years 1998 through 2012.

LP&L recovers the cost of fuelconsumed during the generation of electricity through its fuel adjustment clause.

Nuclear Insurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.4 billien asof December 31,1993.

(currently $200 million) and an industry assessment program.LP&L has protection for this liability through a combination of private insurance
,

~

Under the assessment program, the maximum

$10million per licensed reactor per incident per year. amount that would be required for each nuclear incident would be $79.28 million per reactor, payable at a rate off
LP&L has one liccused reactor. In addition, LP&L'

participates in a private insurance program which provides coverage for worker tort claims filed for bodily injury
caused by radiation exposure. LP&L's maximum assessment under the program is an aggregate of approximately
$3.1 million in the event losses exceed accumulated reserve funds.

decontamination and premature decommissioning expense, to members' nuclear. generating plantsLP&L is a member of certain insurance programs that provide coverage for property damage, including
December 31,1993, . As of
designated to cover any shortfall in the NRC required decommissioning trust funding.LP&L was insured against such losses up to $2.7 billion, with $250 million of this amount.,

In addition, LP&L is a -
member of an insurance program that covers certain costs of replacement power and business interruption incurred.

due to prolonged nuclear unit outages. Under the property damage and replacement power / business intermption -
insurance programs, LP&L could be subject to assessments iflosses exceed the accumulated funds available to theinsurers.

As of December 3 t,1993, the maximum amount of such possible assessments to LP&L' was$24.34 million.
.

Commission's (NRC) minimum requirement for nuclear power plant licensees of $1.06 billion per site. ' NRCThe amount of property insurance presently carried by LP&L exceeds the Nuclear . R' egulatory
regulations provide that the proceeds of this insurance must be used, first, to place and maintain the reactor in a -

- +

safe and stab!c condition and, second, to complete decontamination operations. Only after proceeds are dedicated ?
for such ne and regulatory approval is secured, would any remaining proceeds be made available for the benefit ofplant owners or their creditors. >

Spent Nuctenr Fnel and Decommissionine Costs

LP&L provides for estimated future disposal costs for spent nuclear fuel in accordance with the Nm Hr
Waste Policy Act of 1982. LP&L entered into a contract with the DOE, whereby the DOE will furnish diss
sersice at a cost of one mill per net KWH generated and sold after April 7,1983. The fees payable to the DOE'

may be adjusted in the future to assure ful! recovery. LP&L considers all costs incurred or to be incurred except
,
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accrued interest, for the disposal of spent nuclear fuel to be proper components of nuclear fuel-expense and i
- provisions to recover such costs have been accepted by the LPSC.t

- (
Due to delays of the DOE's repository program for the acceptance of spent nuclear fuel, it is uncertam

when shipments of spent fuel from LP&L will commence, la the meantime, LP&L is responsible for spent fuel '
storage. Current on-site spent fuel storage capacity at Waterford 3 is estimated to be sufTicient.until 2000.
Thereafter, LP&L will provide additional storage capacity at an estimated initial cost of $5.0 millionLto
$10.0 million. In addition, approximately $3.0 million to SS.0 million will be required every four to five years
subsequent to 2000 until the DOE's repository begins accepting Waterford 3's spent fuel.

i

Decommissioning costs for Waterford 3 were estimated to be $203.0 million (in 1988 dollars), based'on a - ;
1988 update to the original cost study. LP&L had LPSC authorization to fund and recover $4.0 million of: '

deconunissioning costs annually through 1993, based on the 1988 study update. LP&L will begin funding
$4.8 million in 1994 in anticipation of a 1994 study update and a related LPSC review and determination of
appropriate funding levels. These amounts are deposited in an extemal trust fund which has a market 'value of '

$23.5 million and $17.4 million as of December 31, 1993 and 1992, respectively. The accumulated
decommissioning hability of $22.1 million as of December 31, 1993 has been recorded in accumulated

,

depreciation. Decommissioning expense in the amount of 54.0 million was recorded in 1993. The actual
decommissioning costs may vary from the above estimates because of regulatory requirements, changes in
technology, and increased costs of labor, materials, and equipment, and management believes that actual

,

decommissioning costs are likely to be higher than the amounts presented above.

The Energy Act has a provision that assesses domestic nuclear utilities with fees for the decontamination
and decommissioning of the DOE's past uranium enrichment operations. The decontamination and
decommissioning assessments will be used to set up a fund into which contributions from utilities and the federal
government will be placed. LP&L's annual assessment, which will be adjusted annually for inflation, is
$1,2 million (in 1993 dollars) annually for approximately 15 years. FERC requires that utilities treat these.~

assessments as costs of fuel as they are amortized. The cumulative liability of $17.1 million at December 31,1993
is recorded in other current liabilities and other noncurrent liabilities, according to FERC guidelines, and is offset in -
the fmancial statements by a regulatory asset, recorded as a deferred debit.

NOTE 9. LEASES-

,

General

As of December 31,1993, LP&L had noncancelable operating leases with minimum lease payments as
follows (in thousands):

i

1994 S 4,024
1995 3,844
1996 3,706
1997 3,644
1998 3,549 '

Years thereafter 6.711
Minimum lease payments $25.484

Rental expense for operating leases amounted to approximately $6.6 million, $8.7 million, and $8.6 million
in 1993,.1992, and 1991, respectively.
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Nuclear Fuel Lease

LP&L has an arrangement to lease nuclear fuel in an amount up to $95 million. The lessor finances its *

acquisition of nuclear fuel through a credit agreement and the issuance of notesc The credit agreement, which was>

entered into in 1989, has been extended to January 1997 and the notes have varying remaining maturities of up to>

5 years. It is expected that the credit arrangement will be extended or alternative fmancing will be secured by the
lessor upon the maturity of the current arrangements. If the lessor cannot arrange for alternative financing upon
maturity ofits borrowings, LP&L must purchase nuclear fuel in an amount sufTicient to enable the lessor to retire
such borrowings.

Lease payments are based on nuclear fuel use. Nuclear fuel lease expense of $39.9 million, 538.3 million, ,
and $39.8 million (including interest of $4.9 million, S5.4 million, and $7.5 million) was charged to operations in
1993,1992, and 1991, respectively.

Wnterford 3 Lease Oblientions

On September 28,1989, LP&L entered into three substantially identical, but entirely separate, transactions
for the sale (for an aggregate cash consideration of $353.6 million) and leaseback of three undivided portions ofits
100% ownership interest in Waterford 3. The three undivided interests in Waterford 3 sold and leased back exclude -
certain transmission, pollution control, and other facilities that are part of Waterford 3. The interests. sold and .
leased back, as described above, are equivalent on an aggregate cost basis to approximately 9.3% of Waterford 3
The sales were made to an Owner Trustee under three separate, but identical, trust agreements with three Owner
Participants. LP&L is leasing back the sold interests from the Owner Trustee on' a net lease basis 'over an
approximate 28-year basic lease ternt LP&L has options to terminate the lease and to repurchase the sold interests
in Waterford 3 at certain intervals during the basic lease tenn. Further, at the end of the basic lease tenn LP&L
has an option to renew the lease or to repurchase the undivided interests in Waterford 3.

,

The Owner Tmstee acquired the interests with funds provided by the Owner Participants and with funds
obtained from the issuance and sale by the Owner Trustee ofintermediate-tenn and long-term bonds. The lease
payments to be made by LP&L will be sufEcient to service the debt incurred by the Owner Trustee.

s

If LP&L does not exercise its option to repurchase the undivided interests in Waterford 3 on the Efth ' '

anniversary (September 1994) of the closing date of the sale and leaseback transactions, LP&L will be required to
provide collateral to the Owner Participants for the equity portion of certain amounts payable by LP&L under the
lease. Such collateral requirements are to be in the form of either a bank letter of credit or the pledge of new series
of Erst mortgage bonds issued by LP&L under its first mortgage bond indenturec

Upon the occurrence of certain adverse events (including lease events ofdefault, events ofloss, deemed loss
events or certain adverse " Financial Events" with respect to LP&L), LP&L may be obligated to pay amounts
sufficient to permit the Owner Participants to withdraw from the lease transactions and LP&L may be required to

;
assume the outstanding bonds issued by the Owner Tmstee to finance its acquisition of the undivided interests in'

'

Waterford 3. " Financial Events" include, among other things, failure by LP&L, following the expiration of any_
applicable grace or cure periods, to maintain (1) as of the end of any fiscal quarter, total equity capital (including
preferred stock) at least equal to 30% of adjusted capitalization, or (2)in respect of the 12-month period ending on
the last day of any Escal quarter, a fixed charge coverage ratio of at least 1.50. As of December 31,1993, LP&L's
total equity capital (including preferred stock) was 48.59% of adjusted capitalization and its fixed charge coverage
ratio was 3.18.
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In accordance with SFAS No. 98, " Accounting for Leases," due to " continuing involvement" by LP&L, the
sale and leaseback by LP&L of the undivided portions of Waterford 3, as described above, are required to be
reflected for financial reporting purposes as financing transactions in LP&L's financial statements even though such
portions are no longer owned by LP&L. See Note I for further information regarding financial reporting treatment.

As of December 31,1993, LP&L had future minimum lease payments (reflecting an overall implicit rate of

8.76%) in connection with the Waterford 3 sale and leaseback transactions as follows (in thousands):

.1994 $ 32,568

1995 32,569

1996 35,165

1997 39,805

1998 .41,447
Years thereafter 726.744

Minimum lease payments $908.298

NOTE 10. POSTRETIREMENT BENEFITS

Pension Plan

LP&L has a defined benefit pension plan covering substantially all ofits employees. The pension plan is
noncontributory and provides pension benefits based on employees' credited service and average compensation,
generally during the last five years before retirement. LP&L funds pension costs in accordance with contribution
guidelines established by the Employee Retirement income Security Act of 1974, as amended, and the Internal
Revenue Code of 1986, as amended. The assets of the plan consist primarily of common and preferred stocks,
fixed income securities, interest in a money market fund, and insurance contracts.

Effective October 1,1988, LP&L amended its plan to designate NOPSI as a participating employer.
LP&L's pension expense allocation policy results in substantially the same expense as that which would have been
recorded if LP&L had not designated NOPSI as a participating employer. Pension costs are allocated to NOPSI
based on an evaluation detennined by an independent actuary.

EfTective June 6,1990, LP&L's Waterford 3 nuclear employees became employees of Entergy Operations.
However, the employees still remain under LP&L's plan, and no transfers of related pension liabilities and assets

. have been made.

LP&L's 1993,1992, and 1991 pension cost, including amounts capitalized, included the following
components:

For the Years Ended December 31.
1993 1992 1991

(In Thousands)

. Service cost - benefits earned during the period S 4,900 $ . 4,307 - $ 4,102
Interest cost on projected benefit obligation 14,684 14,110 13,121

Actual return on plan assets (26,533) (14,329) (38,644)

Net amortization and deferral 8,712 (3,113) 21,940-
559Other - -

Net pension cost $ 1.763 5 975 $ 1,078
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LOUISIANA POWER & LIGIIT COMPANY j

NOTES TO FINANCIAL STATEMENTS - (Continued) |

The funded status of LP&L's pension plan as of December 31,1993 and 1992, was (excluding amounts

allocable to NOPSI)
,

,

1993 1992

(In Thousands)
Actuarial present value of accumulated pension plan benefits:

Vested $ 179,049 S'160,001

Nonvested 768 558

Accumulated benefit obligation S179.817 S160.559

Plan assets at fair value $224,203 S209,667-
Projected benefit obligation 211.928 183.985

Plan assets in excess of projected benefit obligation 12,275 25,682 -

Unrecognized prior service cost 6,257 6,723

Unrecognized transition asset (22,460) (25,268)
Unrecognized net gain (5.734) (15.036)

(9,662) (7,899)
Unfunded portion of NOPSI pension liability (12.256) (23.16_l)
Accrued pension liability $ (21.918) S(31.060)

The sigrdficant actuarial assumptions used in computing the infonnation above for 1993,1992, and 1991
were as follows: weighted average discount rate,7.5% for 1993 and 8.25% for 1992 and 1991; weighted average
rate of increase in future compensation levels, 5.6%; and expected long-term rate of return on plan assets, 8.5%.
Transition assets are being amortized over 15 years.

Other Postretirement Benefits

LP&L also provides certain health care and life insurance benefits for retired employees. Substantially all
employees may become eligible for these benefits if they reach retirement age while still working for LP&L. The
cost of providing these benefits, recorded on a cash basis, to retirees in 1992 was approximately $3.7 million. Prior
to 1992, the cost of providing these benefits for retirees was not separable from the cost of providing benefits for
active employees. Based on the ratio of the number of retired employees to the total number of active and retired
employees in 1991, the cost of providing these benefits in 1991, recorded on a cash basis, for retirees was
approximately $3.5 million. i

| Effective January 1,1993, LP&L adopted SFAS 106. The new standard requires' a change from a cash

[ method to an' accrual method of accounting for postretirement benefits other than pensions. 'LP&L' continues to

| fhnd these benefits on a pay-as you-go basis. As of January 1,1993, the actuarially determined accumulated
postretirement benefit obligation (APBO) eamed by retirees ' and active employees was estimated to bel

approximately $59.4 million. This obligation is being amortized over a 20-year period beginning in 1993.

| The LPSC ordered LP&L to use the pay-as-you-go method for ratemaking purposes for postretirement

L benefits other than pensions, but the LPSC retains the flexibility to examine individual companies' accounting for
'

j postretirement benefits to determine if special exceptions to this order are warranted. LP&L's net income in 1993
was decreased by approximately $4.2 million as a result of adopting SFAS 106.!

!
!
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LOUISIANA POWER & LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued) '

I
!

LP&L's 1993 postretirement benefit cost, including amounts capitalized and deferred, included the
'

following components (in thousands):

Senice cost - benefits camed during the period $ 2,083
Interest cost on APBO 4,749
Actual return on plan assets -

Amortization of transition obligation 2.971 ,

Net periodic postretirement benefit cost $ 9.803

'

The ftmded status of LP&L's postretirement plan as of December 31,1993, was as follows (in thousands):

Accumulated postretirement benefit obligation:
Retirees _ $ 41,769 ;
Other fully eligible participants 6,825
Other active participants 21.085

69,679.
Plan assets at fair value -

Plan assets less than APBO (69,679)
Unrecognized transition obligation 56,459
Unrecognized net loss 7.579
Accrued post retirement benefit liability 5 (5.641)

,

The assumed health care cost trend rate used in measuring the APB0 was 9.9% for 1994, gradually
decreasing each successive year until it reaches 5.6% in 2020. A one percentage-point increase in the assumed
health care cost trend rate for each year would have increased the APB0 as of December 31,1993, by 9.1% and -
the sum of the senice cost and interest cost by approximately. I1.8%. The assumed discount rate and rate of
increase in future compensation used in determining the APBO were 7.5% and 5.5%, respectively. ,

NOTE 11. TRANSACTIONS WITII AFFILIATES

LP&L buys electricity from and/or sells electricity to AP&L, MP&L, NOPSI, and System Energy under
rate schedules filed with FERC. In addition, LP&L purchases fuel from System Fuels, receives technical and
advisory services from Entergy Senices, Inc. and receives operating senices from Entergy Operations.

Operating revenues include revenues from sales to afTiliates amounting to S4.8 million in 1993,.
$5.5 million in 1992, and $0.2 million in 1991'. Operating expenses include charges from affiliates for fuel costs,
purchased power and related charges, management services, and technical and advisory services totaling _
S322 million in 1993, $314.3 million in 1992, and S327.9 million in 1991. LP&L pays directly or reimburses -

.

Entergy Operations for the costs associated with operating Waterford 3 (excluding nuclear fuel), which were
,

approximately $118.9 million in 1993,$152.1 million in 1992, and $151.1 million in 1991.

>

t

4
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LOUISIANA POWER & LIGIIT CO5IPANY

NOTES TO FINANCIAL STATE 51ENTS -(Concluded)
NOTE 12.

QUARTERLY FINANCIAL DATA (UNAUDITED)

Operating results for the four quarters of 1993 and 1992 were:LP&L's business is subject to seasonal fluctuations with the peak period occurring during the third
,

quaner,

Operating Operating Net
Revenues _ income income.

1993: (In Thousands)
First Quarter $357,856 5 56,875 525,733.Second Quarter $399,570 $ 79,472 - S46,932

<

Tidrd Quarter $545,487 S124,789 $92,287Fourth Quarter $426,753 $ 60,476 S23,8561992:

First Quarter $336,588 $ 59,585 S25,366Second Quarter $364,694 5 81,679 $46,560Third Quarter $464,975 S116,797 $82,627Fourth Quarter $387,438 5 60,219 S28,436

r

*

|:
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D . LOUISIANA POWER & LIGIIT COMPANY

[' - SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

.

1993 1992 1991 1990 1989'
(In Thousands)

Operating revenues $1,729,666 $1,553,745 $1,528,934 $1,485,572 ~ $1,426,806
Net income $ 188,808 $ 182,989 $ 166,572 S 155,049 S -106,613
Total assets $4,463,998 $4,109,148 $4,131,751 .S4,262,124 $4,280,474
Long-term obligations (1) $1,611,436 S1,622,909 $ 1,582,606 - $ 1,867,369 $1,915,286

,

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

'

,

See Notes 3 and 10 for the efTect of accounting changes in 1993.

1993 1992 1991 1990 1989
_

(Dollars in Thousands)
Operating Revenues:

Residential $ 572,738 $ 518,255 $ 525,594 ' S 520,800 -S 496,800
Commercial 345,254 320,688 318,613 314,700 305,600-.

Industrial 652,574 .578,741 558,036 532,800 .541,200-
Governmental 29.723 27.780 28.303 26.500

.. 25.800
Total retail 1,600,289 1,445,464 1,430,546 1,394,800 1,369,400

Sales for resale 49,383 38,632 31,997. '41,800 38,100
Other 79.989 __ 69.649 66.391 49.000. 19.300

Total $ 1.729.666 $ 1.553.745 - SL528.934 S t .485.600 $1.426.800

Billed Electric Energy

Sales (Millions of KWil):
Residential 7,368 6,996 7,182 7,169 6,865
Commercial 4,435 4,307 4,367 4,299 4,175,

Industrial 15,914 15,013 14,832 14,170 14,025
Governmental 398 -385 405 382 369 i

,

Total retail 28,115 26,701 26,786 26,020 25,434
.

Sales for resale L325 L305 1.201 -1.149 _ l.014 1

Total _ 29.440 28 006 27.987- 27.169' 26.448
>

-i
;
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MISSISSIPPI POWER & LIGIIT COMPANY ;

DEFINITIONS

~ Certain abbreviations or acronyms used in MP&L's Financial Statements, Notes to Financial Statements,
and Management's Financial Discussion and Analysis are defined below:

Abbreviation or Acronym Term

AFUDC . Allowance for Funds Used During Construction

AP&L Arkansas Power & Light Company

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

FASB Financial Accounting Standards Board -

FERC Federal Energy Regulatory Commission "

Final Order on Rehearing An order issued by the MPSC on September 16, 1985, with respect to
MP&L's Grand Gulf 1-related rate issues

!G&R Donds General and Refunding Mortgage Bonds issued and issuable under *

MP&L's G&R Mortgage dated as of February 1,1988, as amended

G&R Mortgage General and Refunding Mortgage established by MP&L effective -
February 1,1988, to provide for issuances of G&R Bonds

,

,

Grand Gulf Station Grand Gulf Steari Electric Generating Station

Grand Gulf 1 Unit No. I of the Grand Gulf Station

Grand Gulf 2 Unit No. 2 of the Grand Gulf Station

GSU Gulf States Utilities Company (including wholly owned subsidiaries -
Varibus Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., and *

Southern Gulf Railway Company) .

Independence Station Independence Steam Electric Generating Station

KWl-1 Kilowatt-llours '

LP&L Louisiana Power & Light Company

MWil Megawatt-llours *

,

Merger The combination transaction, consummated on December 31,1993, by -
which GSU became a subsidiary of Entergy Corporation and Entergy
Corporation became a Delaware Corporation

.-2D9e.
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MISSISSIPPI POWER & LICIIT COMPANY '

DEFINITIONS - (Concluded) ,

Abbreviation or Acronym Term

Money Pool Entergy Money Pool, which allows certam System companies to borrow <

from, or lend to, certain other System companies

MP&L' Mississippi Power & Light Company
.

MPSC Mississippi Public Service Commission
,

NOPSI New Orleans Public Service Inc.
.

OBRA Omnibus Budget Reconciliation Act of 1993

Revised Plan MP&L's Grand Gulf 1-related rate phase-in plan, originally approved by
| the MPSC in the Final Order on Rehearing, as modified by the' MPSC ' ,

order issued September 29,1988, to bring such plan into compliance with -
the requirements of SFAS No.- 92'

SEC Securities and Exchange Commission

SFAS Statement of Financial Accounting Standards promulgated by the FASB

SFAS 106 SFAS No.106, " Employers' Accounting for Postretirement Benefits Other
Than Pensions"

|

SFAS 109 SFAS No.109, " Accounting for Income Taxes"

System Energy System Energy Resources, Inc.

System Fuels System Fuels, Inc..

!

System or Entergy Entergy Corporation and its various direct and indirect subsidiaries.
~

,

Sy: tem operating companies AP&L, GSU, LP&L, MP&L, and NOPSI, collectively

,

t-

o
|

|.

I:
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MISSISSIPPI POWER & LIGIIT COMPANY

REPORT OF MANAGEMENT

The management of Mississippi Power & Light Company has prepared and is responsible for the financial -
statements and related fmancial information included herein. The financial statements are based on generally .''

accepted accounting principles. Financial information included elsewhere in this report is consistent with the
-

financial statements.

To meet its responsibilities with respect to fmancial information, management maintains and enforces a
system ofintemal accounting controls that is designed to provide reasonable assurance, on a cost-effective basis, as
to the integrity, objectivity, and reliability of the fmancial records, and as to the protection of assets. This system'

includes communication through written ' policies and procedures, an employee Code of Conduct, and an
organizational structure that provides for appropriate division of responsibility and the training of personnel This
system is also tested by a comprehensive internal audit program.

The independent public accountants provide an objective assessment of the degree to which management
meets its responsibility for fairness of fmancial reporting. They regularly evaluate the system of internal
accounting 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.

EDWIN LUPBERGER GERALD D. MCINVALE
Chairman and Chief Executive Oflicer Senior Vice President and

Chief Financial Officer

.

F
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MISSISSIPPI POWER & LIGilT COMPANY

AUDIT COMMITTEE CIIAllB1AN'S LETTER
,

The Mississippi Power & Light Company Audit Committee of the Board of Directors is comprised of four : ,

directors; who are not officers of MP&L: John O. Emmerich, Jr. (Chairman), John N. Palmer, Sr., Dr. Clyda S.~
Rent, and Robert M. Williams, Jr. The committee held four meetings during 1993.

-

t

The Audit Committee oversees MP&L's fmancial reporting process on behalf of the' Board of Directors and

provides reasonable assurance to'the Board that sufficient operating, accounting, and financial controls are in .
cxistence and are adequately reviewed by programs of intemal and external audits.

The Audit Committee discussed with Entergy's internal auditors and the independent public accountants
(Deloitte & Touche) the overall scope and specific plans for their respective audits, as well as MP&L's financial .
statements and the adequacy of MP&L's internal controls. The committee met, together and separately, with . <

Entergy's internal auditors and independent public accountants, without management present, to discuss the results
of their audits, their evaluation of MP&L's internal controls, and the overall quality of MP&L's financial reporting.
He meetings also were designed to facilitate and encourage any private communication between the committee and .
the internal auditors or independent public accountants.

1

JOHN O. EMMERICII
Chairman, Audit Committec

.

t
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INDEPENDENT AUDITORS' REPORT

To the Shareholders and the Board of Directors of
Mississippi Power & Light Company

|

We have audited the accompanying balance sheets of M'ssissippi Power & Light Company (MP&L) as of
December 31,1993 and 1992, and the related statements of incorce, retained earnings, and cash flows for each of -
the three years in the period ended December 31, 1993. These nnancial statements are the responsibility of,,

MP&L's management. Our responsibility is to express an opiniou on these financial statements based on our
audits.

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

In our opinion, such finanaal statements present fairly, in all material respects, the fmancial position _ of
MP&L at December 31,1993 and 1992, and the results ofits operations and its cash flows for each of the three
years in the period ended December 31,1993 in conformity with generally accepted accounting princip!cs.

As discussed in Note I to the financial statements, MP&L changed its method of accounting for revenues
in 1993 and, as discussed in Notes 3 and 9 to the financial statements, in 1993 MP&L changed its methods of
accounting for income taxes and postrctirement benefits other than pensions, respectively.

DELOITFE & TOUCIIE
New Orleans, Louisiana
February 11,1994

. .
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311SSISSIPPl . POWER & LIGIIT COMPANY
BALANCE SilEETS

ASSETS

Decemher 31, i

1993 1992 )
(In Thousands)

Utility Plant (Note 1):
Electric- $ 1,389,229 $1,364,464
Construction work in progress 62,699 25,879

Total 1,451,928 1,390,343
Less - accumulated depreciation and amortization 577,728 549,150

Utility plant - net 874,200 841,193
r

Other Property and Investments:

Investment in subsidiary company - at equity (Note 8) 5,531 5,531
Other 4,760 4.382.

Total 10,291 9,913

Current Assets:

Cash and cash equivalents (Note 1):

Cash 7,999 3,438
Temporary cash investments - at cost,

which approximates market:

Associated companies (Note 4) - 2,356
Other - 28,214-

Total cash and cash equivalents 7,999 34,008

Notes receivable (Note l) 7,118 '7,405
Accounts receivable:

Customer (less allowance for doubtful accounts of

$2.5 million in 1993 and $1.3 million in 1992) 33,155 29,284
Associated companics (Note 10) 7,342- 3,605 '

Other 3,672 4,718

Accrued unbilled revenues (Note 1) 57,414 -

Fuct inventory - at average cost 8,652 7,325
Materials and supplies - at average cost 20,886 21,472

Rate deferrals (Note 2) 96,935 72,816 -
Prepayments and other 13,763 1,354

Total 256,936 181,987

Deferred Debits and Other Assets:

Rate deferrals (Note 2) 504,428 600,102 -

Notes receivable (Note 1) 9,951 15,739
Other 20,931 11,792

Total 535.310 627,633

TOTAL $1,676,737 $ 1,660,726

See Notes to Financial Statements.
(-
|
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MISSISSIPPI POWER & LIGIIT COMPANY
- BALANCE SIIEETS

CAPITAll7.ATION AND LIABILITIES . J

- December 31, '!
1993 1992

(In Thousands) ,

Capitalization:
'

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

1993 and 1992 (Note 5) . $199,326 S199,326

Capital stock expense and other (1,864) (2,716)
'

Retained carmngs (Note 7) 236,337 230,201

Total common shareholder's equity 433,799 426,811
,

Preferred stock (Note 5):
Without sinking fund 57,881 57,881 ,

With sinking fund 46,770 63,270
Long-temi debt (Note 6) 516,156 512,675

Total 1,054,606 1,060,637 ,

Other Noncurrent Liabilities:
Obligations under capital leases 686 842

'

Other 6,231 2,946

Total 6.917 3,788 i

Current Liabilities:
Currently maturing long-term debt (Note 6) 48,250 55,230 o

INotes payable - associated companics i1,568 .

Accounts payable:
. Associated companics (Note 10) 29,181 27,634'

Other 12,157 .8,649

Customer deposits 21,474 20,460

Taxes accrued 24,252 28,452

Accumulated deferred income taxes (Note 3) 41,758 31,842 ~

Interest accrued 23,171 22,391

Dividends declared 1,985 2,472

Obligations under capital leases 156 151

Other 17,147 7,745

Total 231,099 205,026

' Deferred Credits:

Accumulated deferred income taxes (Note 3) 311,616 346,107

Accumulated deferred investment tax

credits (Note 3) 37,193 36,999.. ,

SFAS 109 regulatory liability - net (Note 3) 23,626 y

Other 11,680 .
8,169

Total 384,i15 - ' n 1,275

Commitments and Contingencies (Note 8)
,

' TOTAL $1,676,737 $1,660,726 -

See Notes to Financial Statements.
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MISSISSIPPI POWER & LIGIIT COMPANY
STATEMENTS OF CASH FLOWS

|

For the Years Ended December 31
1993 1992 1991

(In Thousands)
Operating Activitics:

Net income $101,743 565,036 S63,08 ,

Noncash items included in net income:
Cumulative effect of a change in accounting principle (32,706) -

Change in rate deferrals (Note 2) 71,555 -17,530 '14,62
Depreciation and amortization 32,152 31,493 30,08
Deferred income taxes and investment tax credits (17,881) 18,685 30,85
Allowance for equity funds used during construction (928) (668) ' (1,30

Changes in working capital:
Receivables (11,814) (924) (3,74
Fuel inventory (1,327) 2,061 (2,5 7 -

,

Accoun's r.r,able 5,055 (14,365) (3,25 ,

Taxes accrued (4,200) 2,174 64
Interest accrued 780 105' (2,71
Other working capital accounts (1,120) 1,918 23

'

Other 8,0 73 (4,272) 2.56 -

Net cash flow provided by operating activitics 149,382 118,773 128,50

Investing Activitics:
Construction expenditures (66,404) (53,481) (58,36
Allowance for equity funds used during construction 928 668' ,1,30 :

! Net cash flow used in investing activities (65.476) (52,813)- '(57,06
Financing Activities:

Proceeds from issuance of:
General and refunding bonds 250,000 65,000
Common stock - 25,000
Preferred stock 19,777-

,

Retirement of:
First mortgage bonds (204,501) (101,416)
General and refunding bonds (55,000) -

| Other long-term debt (230) (210) (20''

Redemption of preferred stock (16,500) (9,500) (9,50
*

Dividends paid:
Common stock (85,800) (68,400) (7,84'

i Preferred stock (9,452) (9,445) (10,32;
Changes in short-term borrowings 11.568

'

(3,00i-

|
Net cash flow used in financing activitics (109.915) (79,194) (30,86' -

Net increase (decrease) in cash and cash equivalents (26,009) (13,234) 40,57i

j Cash and cash equivalents at beginning of period . 34,008 -47,242 6,67.-

| Cash and cash equivalents at end of period $7,999 $34,008 - $47,24;

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

L Interest - net of amount capitalized $52.459 $62,727 ' $69,54! ' '

] Income taxes : $58,831 S.14,866 52,10:

See Notes to Financial Statements.

|
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MISSISSIPPI POWER & LIGIIT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS,

LIQUIDITY AND CAPITAL RESOURCES

1
I

Liquidity is important to MP&L due to the capital intensive nature of our business, which requires large *

investments in long-lived assets. However, large capital expenditures for the construction of new generating-
capacity are not currently planned. MP&L also requires significant capital resources for the periodic maturity of
certain series of debt and preferred stock. Net cash flow from operations totaled $149 million, $119 million, and
$129 million in 1993,1992, and 1991, respectively. In recent years, this cash flow, supplemented by cash on hand

,

and issuances of debt and common and preferred stock, has been sufficient to meet substantially all investing and
fmancing requirements, including capital expenditures, dividends, and debt / preferred stock maturities. MP&L's
ability to fund these capital requirements results, in part, from our continued cfrorts to streamline operations and
reduce costs, as well as collections under our Grand Gulf I rate phase-in plan, which exceed the current cash
requirements for Grand Gulf 1-related costs. (In the income statement, these revenue _ collections are offset by the ,

amortization of previously deferred costs, therefore, there is no effect on net income.) See Note 2, incorporated
herein by reference, for additional information on MP&L's rate phase-in plan. See Note 8, incorporated herein by
reference, for additional information on MP&L's capital and refmancing requirements in 1994 - 1996. Also,_ in
order to take advantage of lower interest and dividend rates, MP&L may continue to refinance high-cost debt and . -

preferred stock prior to maturity.
,

Earnings coverage tests (which are impacted by the inclusion of the cumphtive effect of the change in
accounting principle for accruing unbilled revenues discussed in Note 1), bondabic property additions, and
accumulated deferred Grand Gulf I-related costs recorded as assets, limit the G&R Bonds and preferred stock that-

_

MP&L can issue. Based on the most restrictive applicabic tests as of December 31,1993 and assuming an annual 1

interest or dividend rate of 8%, MP&L couldJoe issued $219 million of additional G&R Bonds or $548 million of
additional preferred stock. Further, MP&L has the conditional ability to issue G&R Bonds against the_ retirement
of bonds, in some cases without satisfying an carnings coverage test.

See Notes 5 and 6, incorporated herein by reference, for information on MP&L's fmancing activities and
Note 4, incorporated herein by reference, for information or MP&L's short-term borrowings and lines of credit.

,

t
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AllSSISSIPPI POWER & LIGIIT COh1PANY-
: STATEMENTS OF INCOME -

.. ;

For the Years Ended December 31,
,

1993 1992 1991

(In Thousands)
,

Operating Revenues (Notes 1,2, and 10): $895,806 $817,650 $754.632

Opeuting Expenses: '

Operation (Note 10): .;
Fuel for electric generation and fuel-related
expenses 140,391 112,032 104,553

Purchased power 289,016 301,912 284,868- ;
Other 110,301 104,287 98,884

~

Maintenance 46,104 42,153 37,660
Depreciation and amortization 32,152 31,493 30,089
Taxes other than income taxes 41,878 40,738 37,534
Inco.nc taxes (Note 3) 33,074 21,681 29,936 -
Rate deferrals (Note 2):

Rate deferrals - (22,876) (53,333)
Amortization of rate deferrals 77,570 61,456 58,480~ ,

Total 770,486 692.876 628,671

Operating Income 125.320 124,774 125,961

Other Income (Deductions):
Allowance for equity funds used during
construction 928 668 1,302

Miscellaneous - net 948- 4,562 1,525

Income taxes -(debit)(Note 3) (3,462) (1,467) 81
Total (1,586) 3,763 2,908

Interest Charges;
Interest on long-term debt 52,100 60,709 63,628
Other interest - net 3,260 3,357 4,013'
Allowance for borrowed funds used during
construction (663) (565) (1,860)

Total 54,697 63,501 65,781
m

Income before Cumulative EITect of a Change
in Accounting Principic 69,037 65,036 63,088

Cumulative EITect to January 1,1993, of Accruing

Unbilled Revenues (nct ofincome taxes of
$19,456)(Note 1) 32,706 - .-

l

Net income 101,743 65,036 63,088
|~

Preferred Stock Dividend Rcquirements 9,160 9,513 10,074

Earnings Applicabic to Common Stock - $92,583 $55,523 $53,014 -

See Notes to Financial Statements.

1
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MISSISSIPPI POWER & LIGIIT COMPANY
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,

1993- 1992 1991

- (in Thousands)

Retained Earnings, January 1 5230,201- $243,819 $199,393

Add:

Net income 101,743 65,036 63,088 -

Total 331,9A4_ 308,855 262,481

Deduct:
'

Dividends declared:

Preferred stock 8,964 9,513 10,074 -

Common stock 85,800 68,400 7,847

Preferred stock cxpenses 843 741 741.

Total 95.607 78,654 18,662

Retained Earnings, December 31 (Note 7) 5236,337 $230,201 $243,819

See Notes to Financial Statements.

1
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MISSISSIPPI POWER & LIGHT COMPANY
>

, . MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS,

RESULTS OF OPERATIONS
:

Net income

Net income increased in 1993 due primarily to the one-time recording of the cumulative effect of the change,

in accounting principle for unbilled revenues (see Note 1, incorporated herein by reference) and 'its ongoing effects,i
partially ofTset by the effects ofimplementing SFAS 109 and SFAS 106 (see Notes 3 and 9, incorporated herein by

,

reference). Effective Jarmary 1,1993, MP&L began accruing as revenues the ch.,rges for energy delivered to,

_

.;

customers but not yet billed. Electric revenues were previously recorded on a cycle-bilis basis. Excluding the:
above mentioned items, net income for 1993 would have been S71.9 million. This $6.9 millica increase is due
primarily to an increase in retail energy sales and a decrease in interest expense from the refinancirg of high-cost,

debt. Net income increased in 1992 due primarily to increased operating revenues and decreased int: rest ekpense -*

and income tax expense, partially offset by increased maintenance expense.
.

Significant factors affecting the results of operations and causing variances between the years 1993 and
1992, and 1992 and 1991, are discussed under " Revenues and Sales," " Expenses," and "Other" below.

Revenues and Saleg
,

See "Sciccted Financial Data - Five-Year Comparison," incorporated herein by reference, following the
notes, for information on operating revenues by source and KWH sales.

-

Electric operating revenues were higher in 1993 due to increased residential and commercial energy sales
resulting primarily from a return to more normal weather as compared to milder weather in 199_2. Industrial energy
sales also increased due to higher sales to the rubber and plastics, petroleum refining, and petroleum pipelines

Sales for resale to associated companies were higher due to changes in generation availability andsectors.

requirements among AP&L, LP&L, MP&L, and NOPSI . Additionally, electric operating revenues increased due
to increased fuel adjustment revenues and increased collections of previously deferred Grand Gulf 1-related costs, -
neither of which affects net income. These increases were partially offset by a decrease in other revenuc related to
MP&L's rate deferral over/under recovery which reflects adjustments for the difference between actual and
estimated costs, and does not affect net income.

Electric operating revenues were higher in 1992 resulting from an increase in other revenue related to.
MP&L's rate deferral over/under recovery and an increase in retail operating revenues due to lower fuel adjustment
credits. Neither of these revenue fluctuations affected net income. Revenues from sales for resale were higher in
1992 resulting from the September 1991 one-time intra-system equalization billing adjustment. (Certain 1985-1991
intra-system _cqualization billings under the System Agreement were adjusted in 1991, reducing operating revenues
by approximately $10.6 million.) While total energy sales were relatively flat in 1992, increased sales for resale to
nonassociated companies, resulting from changes in generation availability and requirements among AP&L,' LP&L,
MP&L, and NOPSI, were offset by lower retail sales resulting from milder temperatures.

Expenses

Fuel for electric generation and fuel-related expenses increased in 1993 due primarily to an increase in -
generation requirements resulting primarily from increased energy sales, as discussed in " Revenues and Sales"

3
above, and increased fuel costs. Rate deferrals decreased in 1993 and 1992 as the deferral period for MP&L's
phase-in plan for Grand Gulf I-related costs ended in 1992. Further, the amortization of rate deferrals increased in -
1993 reflecting the fact that MP&L, based on the Revised Plan, collected more Grand Gulf I-related costs from its-
customers in 1993 than it recov,cred in 1992-

.I
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MISSISSIPPI POWER & LIGIIT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS -(Concluded)

Maintenance expense was higher in 1993 and 1992_due primarily to an increase in scheduled maintenance-,

at MP&L's power plants. Total income taxes increased in 1993 due to the effect of higher pretax income, an
. increase in the federal income tax rate as a result of OBRA, and the effect of implementing SFAS 109. Total
income taxes were lower in IP92 due primarily to an increase in estimated inconie tax benefits related to tax -

,,

depreciation resulting from certain elections made in 1991.

Other
2 , ,

Miscellaneous other income - net increased in 1992 due primarily to interest income in connection with the
settlement of deferred coal charges from System Fuels. Interest on long-term debt decreased in 1993 due primarily
to the continued refinancing of high-cost debt.

1

!

.

|
!
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MISSISSIPPI POWER & LIGIIT COMPANY
j

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS !

SIGNIFICANT FACTORS AND KNOWN TRENDS

Competition

MP&L welcomes competition in the electric energy business and_ believes that a more competitiw -
emironment should benefit our customers, employees, and shareholders of Entergy Corporation. We also recognia
that competition presents us with many challenges, and we have identified the following as our major competitivc
challenges:

Retail and Wholesale Rate Issues

Increasing competition in the utility industry brings an' increased need to stabilize or reduce retail rates.
The retail regulatory environment is shifting from traditional rate-base regulation to incentive-rate regulation.-
Incentive-rate and performance-based plans encourage efliciencies and productivity while permitting utilities tc . "

,

share in the results. In February 1994, the MPSC conducted a general review of MP&L's current rates and in-
March 1994, the MPSC issued a final order adopting a formula rate plan for MP&L that will allow for periodic
small adjustments in rates based on a comparison of carned to benchmark returns and upon certain performance
factors. The order also adopted previous'y agreed-upon stipulations of 1) a required return on equity of 11% and '
2) certain accounting adjustments that result in a 4.3% (S28.1 million) reduction in MP&L's June 30,1993, test-
year operating revenues. The MPSC's order requires MP&L to file rates designed to provide for this reduction in
operating revenues for the test year on or before March 18, 1994, to become effective for senice rendered on' or
after March 25,1994 See Note 2, incorporated herein by reference, for further information.

.

Further in connection with the Merger, MP&L agreed with its retail regulator not to request any general 1

retail rate increases or implement increases under the incentive plan that would take effect before November 1998,
with certain exceptions. See Note 2, incorporated herein by reference, for further information.

Retail whccling, a major industry issue which may require utilities to "whcci" or move power from third :
parties to their own retail customers, is evohing gradually. As a result, the retail market could become more
competitive.

i

In the wholesale rate area, FERC approved in 1997, with certain modifications, the proposals of AP&L,
LP&L, MP&L, NOPSI and Entergy Power, Inc. to sell wholesale power at market-based rates and to provide to
electric utilities "open access" to the System's transmission system (subject to certain requirements). GSU was later _.
added to the filing. Various intenenors in the proceeding filed petitions for review with the United States Court of -
Appeals for the District of Columbia Circuit. FERC's order, once it takes effect, will increase marketing
opportunities for MP&L, but will also expose MP&L to the risk of loss of load or reduced revenues due to -

~

competition with alternative suppliers.

In light of the rate issues discussed above, MP&L is aggressively reducing costs to avoid potential camings
crosions that might result as wc!! as to successfully compete by becoming a low-cost producer; To help minimize
future costs, MP&L remains committed to least cost planning. In December 1992, MP&L filed a Least Cost -
Integrated Resource Plan (Least Cost Plan) with its retail regulator. Least cost planning includes demand-side
measures such as customer energy conservation and supply-side measures such as more efficient power plants;
These measures are designed to delay the building of new power plants for the next 20 yearsf MP&L plans to .
periodically file revised Least Cost Plans.
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MISSISSIPPI POWER & LIGIIT COMPANY

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS -

SIGNIFICANT FACTORS AND KNOWNTRENDS-(Concluded)

The Enerny Policy Act of1992

The Energy Policy Act of 1992 (Energy Act) is changing the transmission and distribution of electricity.
This act encourages competition and affords us the opportunities, and the risks, associated with an open and more
competitive market environment. The Energy Act increases competition in the wholesale energy market through the
creation of exempt wholesale generators (EWGs). The Energy 'Act also gives FERC the authority to order

--

investor-owned utilities to provide transmission access to or for other utilities, including EWGs.

l

.
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MISSISSIPPI POWER & .LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

MP&L maintains accounts in accordance with FERC and other regulatory guidelines. Certain previousli !
reported amounts have been reclassified to conform to current classifications.

Revenues and Fuel Costs

Prior to January 1,1993, MP&L recorded revenues when billed to its customers with no accmal for energy
delivered but not yet billed. To provide a better matching of revenues and expenses, efTective January 1,1993.
MP&L adopted a change in accounting principle to provide for accrual of estimated unbilled revenues. The
cumulative effect of this accounting change as of January 1,1993, increased net income by $32.7 million. Had thii
new accounting method been in efTect during prior years, net income before the cumulative effect would not have -

been materially different from that shown in the accompanying financial statements.

MP&L's rate schedules include fuel adjustment clauses that allow current recovery of estimated fuel costs-
with subsequent adjustments of estimates to actual.

Utility Plant

Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus tlw
applicable removal costs, less salvage, is charged to accumulated depreciation. Maintenance, repairs,'and minoi
replacement costs are charged to operating expenses. Substantially all of MP&L's utility plant is subject to the lien
ofits first mortgage bond indenture and the second lien ofits G&R Mortgage bond indenture.

AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return -
on the equity funds used for construction. Although AFUDC increases utility plant and increases earnings, it is-
only realized in cash through depreciation provisions included in rates. MP&L's effective composite rates for
AFUDC were i1.8%,12.0%, and 10.4% for 1993,1992, and 1991, respectively.

Depreciation is computed on the straight-line basis at rates based on the estimated service lives and costs of
removal of the various classes of property. Depreciation provisions on average depreciable property approximated
2.4% in 1993,2.5% in 1992, and 2.4% in 1991.

Jointiv-Owned Generatine Station

MP&L owns 25% of the Independence Station, a two-unit, coal-fired generating station located near
Newark, Arkansas. The total capability ofIndependence Station is $28 megawatts. MP&L records its investment-
in and expenses associated with this station to the extent ofits ownership and participation. MP&L's investment in '
the Independence Station was approximately $219.8 million less accumulat'ed depreciation of approximately-
$67.3 million as of December 31,1993.

Notes Receivnble

MP&L currently has a program, wherein it finances heat pumps for its customers through notes receivable 1'
Such notes are repayable in equal monthly installments of principal and interest over a five-year' period and bear
interest at a market-based rate at the time of sale. The amounts financed are classified on its balance sheet as.
eurrent and noncurrent notes receivable.

.
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- MISSISSIPPI POWER & LIGIIT COMPANY .

NOTES TO FINANCIAL STATEMENTS - (Continued) .j

: Income Taxes

MP&L, its parent, and affiliates (excluding GSU prior to 1994) file a consolidated federal income tax |

retum. Income taxes are allocated to MP&L in proportion to its contribution to consolidated taxable income. SEC
regulations require that no System company pay more taxes than it would have had a separate income tax return
been filed. Deferred taxes are recorded for all temporary differences between book and taxable income. Investment s
tax credits are deferred and amorti; ed based upon the average useful life of the related property, in accordance with
rate treatment. As discussed in Note 3, efTective January 1,1993, MP&L changed its accounting for income taxes
to conform with SFAS 109.

t +

In addition, MP&L files a consolidated Mississippi state income tax return with certain other System
companies.

Cash and Cash Eouivalents

MP&L considers all unrestricted highly liquid debt instruments purchased with an original maturity of
three months or less to be cash equivalents.

Fair Value Disclosure '

The estimated fair value amounts ofiinancial instruments have been determined by MP&L, using available -

market information and appropriate valuation methodologies. However, considerable judgment is required in
developing the estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that
MP&L could realize in a current market exchange. In addition, gains or losses realized on financial instruments
may be reflected in future rates and not accrue to the benefit of stockholders.

MP&L considers the carrying amounts of financial instruments classified as current assets and liabilities to
be a reasonable estimate of their fair value because of the short maturity of these instruments. In addition, MP&L
does not presently expect that performance ofits obligations will be required in connection with certain off-balance
sheet commitments and guarantees considered financial instruments. Due to this factor, and because of the related

. party nature of these commitments and guarantees, determination of fair value is not considered practicable. See
j; Notes 5 and 6 for additional fair value disclosure.

'

NOTE 2. RATE AND REGULATORY MATTERS

Incentive Rate Plan

In July 1993, the MPSC ordered MP&L to file a formulary incentive rate plan designed to allow for
periodic small adjustments in rates based upon a comparison ofcamed to benchmark returns and upon performance
factors incorporated in the plan. In November 1993, MP&L filed a formula rate plan (Proposed Plan) with the
MPSC to become effective on March 1,1994, with any initial adjustment to base rates in June 1994. Under the
Proposed Plan, a formula would be established under which MP&L's earned rate of return would be calculated
automatically every 12 months and compared to a benchmark rate of return,'which would be calculated under a
separate formula within the Proposed Plan. If MP&L's camed rate of return falls within a bandwidth around the
benchmark rate of return, there would be no adjustment in rates. If MP&L's carnings are above the bandwidth, the
Proposed Plan would automatically reduce MP&L's base rates. Alternatively, if MP&L's earnings are below the
bandwidth, the Proposed Plan would automatically increase MP&L's base rates (subject to the five-year rate cap
described below). The reduction or increase in base rates would be an amount representing 50% of the difference
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- MISSISSIPPI POWER & LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued) '
,

between the camed rate of retum and the nearest limit of the bandwidth. In no event would the annual adjustment
in rates exceed the lesser of 2% of MP&L's aggregate retail revenues, or $14.5 million. Under the Proposed Plan, .- '

the benchmark rate of return, and consequently the bandwidth, would be adjusted slightly upward or downward ,

,

based upon MP&L's performance on three performance factors: customer reliability, customer satisfaction, and
customer price.

,

Subsequently, the MPSC conducted a general review of MP&L's current rates and later issued a final order
adopting the Proposed Plan and previously agreed-upon stipulations of 1) a required return on equity of 11% and *

2) certain accounting adjustments that result in a 4.3% ($28.1 million) reduction in MP&L's June 30,1993, test-
year base revenues. The MPSC's order requires MP&L to file rates designed to provide for this reduction in

~-operating revenues for the test year on or before March I8,1994, to become effective for service rendered on or
'after March 25,1994.

Rate Aereement
!

!

In November 1993, MP&L and the MPSC entered into a settlement agreement whereby the MPSC agreed -
to withdraw its request for hearings and its objections in the SEC proceeding related to the Merger. MP&L agreed
that MP&L's retail ratepayers would be protected from (1) increases in MP&L's cost of capital resulting from risks
associated with the Merger; (2) recovery of any portion of the acquisition premium or transactional costs associated-' '

with the Merger; (3) certain direct allocations of costs associated with GSU's River Bend nuclear unit; and (4) any
losses of GSU resulting from resolution oflitigation in connection with its ownership of River Bend. In a related
stipulation, MP&L also agreed (a) that retail base rates under its proposed formula rate plan would not be.
increased above November 1,1993 levels, and (b) that MP&L would not request ray general retail rate increase
that would increase retail rates above the level of MP&L's rates in effect as of November 1,1993, except, among '

' other things, for increases associated with the Least Cost Plan, recovery of deferred Grand Gulf 1-related costs, .
|

recovery under the fuel adjustment clause, adjustments for certain taxes, and force majeure (defmed to include,
among other things, war, natural catastrophes, and high inflation), in each case for a period of five years beginning
November 9,1993.

Grand Gulf 1

MP&L's Revised Plan provides, among other things, for the recovery by MP&L, in equal annual
installments over ten years beginning October 1,1988, of all Grand Gulf 1-related costs deferred through
September 30,1988 pursuant to the Final Order on Rehearing. Additionally, the Revised' Plan provided that

( MP&L defer, in decreasing amounts, a portion of its Grand Gulf 1-related costs'over four years beginning
October 1,1988. Rese deferrals are being recovered by MP&L over a six-year period beginning in October 1992 -

and ending in September 1998. The Revised Plan also allows for the current recovery of carrying charges on all

| deferred amounts.

|

NOTE 3. INCOME TAXES'
t

f .

r

| Effective January 1,1993, MP&L adopted SFAS 109. His new standard requires that deferred income

| taxes be recorded for all temporary differences and carryforwards, and that deferred tax balances be based on :

| enacted tax laws at tax rates that are expected to be in effect when the temporary differences reverse. SFAS 109
requires that regulated enterprises recognize adjustments resulting from implementation as regulatory assets or
liabilities ifit is probable that such amounts will be recovered from or retumed to customers in future rates. A
substantial majority of the adjustments required by SFAS 109 was recorded to deferred tax balance sheet accounts

|
! with offsetting adjustments to regulatory assets and liabilities. The cumulative effect of the adoption of SFAS 109
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MISSISSIPPI POWER & LICllT COMPANY' ,

NOTES TO FINANCI AL STATEMENTS -(Continued)

.f

is included in income tax expense charged to operations. As a result of the adoption of SFAS 109,1993 net mcome
was reduced by $1.7 million, assets were increased by $50.2 million,' and liabilities were increased by

. $51.9 million.

Income tax expense consisted of the following:

For the Years Ended December 31,
1993 1992 1991'

(in Thousands)
Current:

Federal S46,744 $ 4,532 $ (1,000)

State 7.673 (69) -

Total 54.417 4.463 (1.000)

Deferred - net:
28,561 29,756Federal reclassification due to net operating loss -

State reclassification due to net operating loss - 4,883 4,587

Liberalized depreciation 5,293 9,448 8,565

Rate Deferral - net (31,317) (11,220) (10,137)

Unbilled revenue 21,373 (5,722) 1,207

Pension liability (647) (1,233) (157)
Adjustments of prior year taxes 4,299 (3,471) (84)
Bond reacquisition 3,208 264 (228).
Other (1.670) (1.079) (1.020)

Total 539 20.431 32.489

investment tax credit adjustments - net 1.036 ' (1.746) (1.634)
Recorded income tax expense $ 55.992 $ 23.148 ' $ 29.855

Charged to operations $ 33,074 S21,681 S29,936

Charged (credited) to other income 3,462 1,467 (81)-
Charged to cumulative effect 19.456 - -

Total income taxes S55,992 $ 23.148 529.855

'

.
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MISSISSIPPI POWER & LIGilT COMPANY ;

NOTES TO FINANCIAL STATEMENTS - (Continued)

Total income taxes differ from the amounts computed by applying the statutory federal income tax rate to
income before taxes. The reasons for the difTerences were:

For the Years Ended December 31.
1993 1992 1991

% of % of. % o:
Pretax Pretax Preta

Amount Income Amount Income Amount Incon
(Dollars in Thousands)

Computed at statutory rate S 55,207 35.0 S29,983 34.0 $ 31,601 34.0 |
Increases (reductions) in tax resulting from:

State income taxes net of federal income
tax effect 3,253 2.0 2,703 3.1 3,175 ' 3.4-

Depreciation (5,890) (3.7) (2,571) (2.9) 944 1.0
Amortization of excess deferred income taxes (4,680) (3.0) (2,456) (2.8) (3,257) (3.5)
Amortization ofinvestment tax credits (1,772) (1.1) (1,746) (2.0) (1,634) (1.8)
Adjustments of prior year taxes 5,228 3.3 (2,760) (3.2) (1,149) (1.2)
SFAS 109 adjustment 3,439 2.2 - - - -

Other - net 1.207 0.8 (5) - '175 0.2 .
Total income taxes S 55,002 35 5 S23,148 26.2 $ 29.855 32 1

Significant components of MP&L's net deferred tax liabilities as of December 31, 1993, were
(in thousands):

Deferred tax liabilities:
Plant related basis differences S(166,650)
Rate deferrals (246,604)
Other (6.406)

Total S(419.660)

Deferred tax assets:
Net regulatory liabilities S 9,4 ) 1

Accumulated deferred investment tax credits 13,420
Recoverable income tax 13,854
Alternative minimum tax credit 1,192
Removal cost 10,725
Standard coal plant 4,854 4

Pension related items 2,488
Other 10.342

Total S 66.286

Net deferred tax liabilities $(353.374)

The alternative minimum tax (AMT) credit as of December 31,1993, was $1.2 million. This AMT credit
can be carried forward indermitely and will reduce MP&L's federal income tax liability in future years.
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MISSISSIPPI POWER & 'LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS - (Continued)

,

NOTE 4. LINES OF CREDIT AND RELATED BORROWINGS

The SEC has authorized MP&L to effect short-term borrowings up to $100 million, subject to increase to
as much as $113 million after further SEC approval. Diese authorizations are effective through -
November 30,1994. As of December 31,1993, MP&L had unused lines of credit for short-term borrowing of
$30 million from banks within its sersice territory. In addition, MP&L can borrow from the Money Pool, subject
to its maximum authorized-level of short-term borrowings and the availability of funds. MP&L's short-term
borrowings are limited by the terms of its G&R Mortgage to amounts not exceeding the greater of 10% of
capitalization or 50% of Grand Gulf I rate deferrals available to support the issuance of G&R Bonds. MP&L had

.

$11.6 million in outstanding borrowings under the Money Pool arrangement as of December 31,1993.

NOTES. PREFERRED AND COMMON STOCK

'Ihe number of shares and dollar value of MP&L's cumulative, $100 par value preferred stock was:

As of December 31,
Shares Call Price Per

Authorized and Total Share as of
Outstandine Dollar Wlue December 31,

1993 1992 1993 1992 1993

(Dollars in Thousands)
Without sinking fund:

4.36% Series 59,920 59,920 $ 5,992 S 5,992 5103.86
4.56% Series 43,888 43,888 4,389 4,389 $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 -

9.16% Series .75,0_00 75.000 7.500 7.500 $104.06
Total without sinking fund 578.808 578.808 $57.881 $57.881

z;

y With sinking fund:
1 9.00% Series 140,000 210,000 $14,000 . $21,000 $106.75

9.76% Series 280,000 350,000 28,000 35,000 S103.26,

12.00% Series 47,700 57,700 4,770 5,770 $106.00
16.16% Series - 15.000 - 1.500 -

Total with sinking fund 467.700 632.700 S46.770 $63.270

The fair value of MP&L's preferred stock with sinking fund was estimated to be' approximately
$49.3 million and $66.2 million as of December 31,1993 and 1992, respectively. The fair value.was determined
using quoted market prices or estimates from nationally recognized investment banking firms. See Note |1 for
additional information on disclosure of fair value of financial instruments.

As of December 31,1993, MP&L had 175,000 shares of cumulative, $100 par value preferred stock that
were authorized but unissued. On February 4,1994, MP&L amended its charter authoridag 1,500,000 additional

j' shares of S100 par value preferred stock.

'.,
.

|
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MISSISSIPPI POWER & LIGilT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)

Changes in the common stock and preferred stock, with and without sinking fund, during the last three
years were:

Number of Shares
1993 1992 1991

Common stock issuances ($23 issuance price) - 1,086,957 --

' Preferred stock issuances: 200,000- -

Preferred stock retirements: (165,000) (95,000) (95,000).

Cash sinking fund requirements for the next five years for preferred stock outstanding as of
December 31,1993, are (in thousands):- 1994 - $14,500; 1995.- $14,500; 1996 - $7,500; 1997 - $7,500; and
1993 - $500. MP&L has the annual non-cumulative option to redeem at par, additional amounts of its
12.00% series preferred stock outstanding.

MP&L has SEC authorization for the issuance and sale through December 31,1995, of up to $70 million:
of preferred stock (of which $50 million remained available as of December 31,1993), and for the possible
acquisition, in whole or in part, of not more than 550 million aggregate par value of MP&L's outstanding preferred
stock, including but not limited to the 12.00% Series and the 9.76% Series. The proceeds of any sales of preferred
stock would be used for the refinancing of higher cost of debt and preferred stock and general corporate purposes.

NOTE 6. LONG-TERM DEBT

The long-term debt of MP&L as of December 31,1993 and 1992, was:-

Maturitics Interest Rates
From To From To 1993 1992

.(In Thousands)
First Mortgage Bonds

1994 1998 4-5/8% 6-3/8% $ 55,000 - S.55,000
1999 2003 7-3/4% 9-5/8% - 102,500

-25,0002004 2008 9-7/8% -

70,0002014 2018 9-5/8% -

G&R Bonds ,

1993 1997 5.95 % 14.95 % * 215,000 270,000

2003 2023 6-5/8% 8.65 % 250,000 -

Governmental Obligations"
1992 2008 7-!/2% 8-1/2% 17,925 18,155

2012 2014 9% 9-1/2% 30,000 30,000
Unamortized Premium and Discount-Net (3.519) (2.750):

Total Long-Term Debt 564,406 567,905

Less Amount Due Within One Year 48.250 55.230

Long-Term Debt Excluding Amount Due Within One Year $516.156 5512.675

The 14.95% series of $20 million is due 2/1/95. All other series are at interest rates within the range of*

5.95% - 11.2%.
Consists of pollution control revenue bonds, certain series of which are secured by r~a-interest bearing firs:"

mortgage bonds. ,
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MISSISSIPPI POWER &' LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS - (Continued)
|

The fair value of MP&L's long-term debt as of December 31,1993 and 1992, was estimated to be
$594.0 million and $595.0 million, respectively. The fair value was determined using quoted market prices or.
estimates from nationally recognized investment banking firms. See Note i for additional information on disclosure
of fair value of financial instmments.

For the years 1994,1995,1996,1997 and 1998, MP&L has long-term debt maturities and cash sinking
ftmd requirements of (in millions) $48.2, $66.2, $61.3, $96.3, and $0.3, respectively. In addition, other sinking

. fund requirements of approximately $0.2 million annually may be satisfied by cash or by certification of property
additions at the rate of 167% of such requirements.

The G&R Mortgage prohibits the issuance of additional first mortgage bonds (including for refunding . .I

purposes) under MP&L's first mortgage indenture, except such first mortgage bonds as may hereafter be issued -
from time to time at MP&L's option to the corporate trustr.e under the G&R Mortgage to provide additional ;
security for MP&L's G&R Bonds.

Under MP&L's G&R Mortgage indenture and subject to the carnings coverage test discussed below, G&R
Bonds are issuable based upon 70% of property additions since December 31,1987, plus up to 50% of cumulative
deferred Grand Gulf 1-related costs recorded as an asset on the books of MP&L, provided that the maximum
amount of G&R Bonds issuabic against cumulative deferred Grand Gulf 1-related costs may not exceed
$400 million. The G&R Mortgage contains an camings coverage test requiring a minimum earnings coverage-
(except for certain refunding issues) of twice the pro-forma annual mortgage interest requirements for the issuance =

|
of additional G&R Bonds. As of December 31,1993, the total amount of G&R Bonds outstanding aggregated
$465 million.

MP&L has requested SEC authorization allowing the issuance and sale through December 31,1995, of up
'

to $550 million of G&R Bonds (of which $235 million remained available as of December 31,1993) and up to
$25 million of tax-exempt bonds. MP&L has also received SEC authorization through December 31,1995, for the
possible acquisition, in whole or in part, of not more than $200 million aggregate principal amount of outstanding
bonds, including, but not limited to MP&L's G&R Bonds,14.95% Series due 1995; and not more than $25 million
aggregate principal amount of outstanding pollution control revenue bonds, including but not limited to
independence County Pollution Control Revenue Bonds,9% 1982 Series B due 2013, 9.50 % 1982 Series C due
2014,9% 1982-A Series A duc 2013, and 9.50% 1982-A Series B due 2014.

NOTE 7. DIVIDEND RESTRICTIONS

MP&L's bond indentures relating to long-term debt contain provisions restricting the payment of cash
dividends or other distributions on common stock. As of December 31,1993, $139.6 million of MP&L's retained
earnings were restricted against the pannent of cash dividends or other distributions on common stock. .On.
February 1,1994, MP&L paid Entergy Corporation a $4.6 million cash dividend on common stock.

NOTE 8. COMMITMENTS AND CONTINGENCIES

Capital Requirements and Financine

Construction expenditures for the years 1994,1995, and 1996 are estimated to total 561 million,
$63 million, and $63 million, respectively. MP&L hill also require $212 million during the period 1994-1996 to
meet long-term debt and preferred stock maturities and cash sinking fund requirements. MP&L plans to meet the
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MISSISSIPPI POWER'& LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)

above requirements with internally generated funds and cash on hand, supplemented by the issuance of long-ter |debt.
See Notes 5 and 6 regarding the possible issuance, refunding, redemption, purchase or other acquisition c j

certain outstanding series of preferred stock and long-term debt. See Note 11 for information on additional capitaHrequirements related to a February 1994 ice storm.

Unit Power Sales Aercement

t

System Energy has agreed to sell all ofits 90% owned and leased share of capacity and energy from Grand !
Gulf 1 to AP&L, LP&L, MP&L, and NOPSI in accordance with specified percentages (AP&L 36%, LP&L I4%,
MP&L 33%, and NOPSI 17%) as ordered by FERC. Charges under this agreement are paid in consideration for

.

MP&L's respective entitlement to receive capacity and energy, and are payable irrespective of the quantity of )
energy delivered so long as the unit remains in commercial operation. The agreement will remain in effect until

.

terminated by the parties and approved by FERC, most likely upon Grand GulfI's retirement from service.
MP&L's monthly obligation for payments to System Energy for Grand Gulf I capacity and energy is approximately:SI8 million.

.

Availnbility Aereement

AP&L, LP&L, MP&L, and NOPSI are individually obligated to make payments or subordinated advances
to System Energy in accordance with stated percentages (AP&L 17.1%, LP&L 26.9%, MP&L 31.3%, and NOPSI
24.7%)in amounts that when added to amounts received under the Unit Power Sales Agreement or otherwise, are
adequate to cover all of System Energy's operating expenses. System Energy has assigned its rights to payments

.

and advances to certain creditors as security for certain obligations. Payments or advances under the Availability
Agreement are only required if funds available to System Energy from all sources are less than the amount requiredunder the Availability Agreement.

Since commercial . operation of Grand Gulf 1, payments under the Unit Power.
Sales Agreement have exceeded the amounts payable under the Availability Agreement. Accordingly, no paymentshave ever been required.

In 1989, the Availability Agreement was amended to provide that the write-off of . *
S900 million of Grand Gulf 2 costs would be amortized for Availability Agreement purposes over a period of. 4

.

27 years in order to avoid the need for payments by AP&L, LP&L, MP&L, and NOPSL
.

Reallocation Aercement -

System Energy and AP&L, LP&L, MP&L, and NOPSI entered into the Reallocation Agreement relating to
,

the sale of capacity and energy from the Grand Gulf Station and the related costs, in which LP&L MP&L and
NOPSI agreed to assume all of AP&L's responsibilities and obligations with respect to the Grand Gulf Station

, ,

under the Availability Agreement. FERC's decision allocating a portion of Grand GulfI capacity and energy to.
AP&L supersedes the Reallocation Agreement as it relates to Grand Gulf 1. Responsibility for any Grand Gulf 2
amortization amounts has been individually allocated (LP&L 26.23%, MP&L 43.97%, and NOPSI 29.80%) under;

;
'

the terms of the Reallocation Agreement. Ilowever, the Reallocation Agreement does not affect AP&L's obligation ~
to System Energy's lenders under the assignments referred to in the preceding paragraph. AP&L would be liable
for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligations. No-
payments of any amortization amounts will be required as long as amounts paid to System Energy under the Unit;
Power Sales Agreement, including other funds available to System Energy, exceed amounts required under the
Availability Agreement, which is expected to be the case for the foreseeable future.

Svstem Fuels

MP&L has a 19% interest in System Fuels, a jointly-owned subsidiary of AP&L, LP&L, MP&L, andNOPSI
The parent companies of System Fucis, including MP&L, agreed to make loans' to System Fuels to
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MISSISSIPPI POWER & LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued) .

finance its fuel procurement, delivery, and storage activitics. As of December 31,1993, MP&L had approximately
:$5.5 million ofloans outstanding to System Fuels which mature in 2008.,

On April 30,1993, AP&L assumed System Fuels' rights and obligations in connection with System Fucis' - L

coal car leases. The other parent companies of System Fuels have been released fron: their obligations with respect
to the coal car leases, llowever, MP&L, as a co-owner of the Independence Station, which 'uses the coal
transported by the leased coal cars, will continue to reimburse AP&L for MP&L's share of the costs associated - I

with the leases.
T

'
'

Fuel Purchase Commitments

MP&L has a four-year gas purchase agreement with Koch Gateway Pipeline Company (formerly United - i

Gas Pipeline Company) under which, beginning January 1.,1991, MP&L is purchasing approximately.34.1 billion
cubic feet of gas. As of December 31,1993, MP&L had purchased approximately 23.4 billion cubic feet of gas.

-?

MP&L owns certain coal mining equipment and facilities at a mine in Wyoming. The mine's estimated
~

reserves are presently expected to provide the projected requirements of the Independence Station through at least
2014.

t

NOTE 9. POSTRETIREMENT I1ENEFITS *

Pension Plan
,

MP&L has a defined benefit pension plan covering substantially all ofits employees. The pension plan is -
noncontributory and provide pension benefits based on employees' credited service and average compensation,
generally during the hn rive years before retirement. MP&L funds pension costs in~accordance with contribution
guidelines established by the Employee Retirement income Security Act of 1974, as amended, and the Internal ,

"
Revenue Code of 1986, as amended. The assets of the plan consist primarily of common and preferred stocks,
fixed income securities, interest in a money market fund, and insurance contracts.

i
MP&L's 1993,1992, and 1991 pension cost, including amounts capitalized, included the following

components:

For the Years Emled December 31.
-1993 1992 1991

(In Thousands)

Service cost - benefits earned during the period S 2,409 5 2,059 $ 2,061
Interest cost on projected benefit obligation 8,583 8,269 .7,472 - *

Actual return on plan assets (15,053) (8,474) (22,422)
Net amortization and deferral 5,325 (1,009) 13,323
Other -- - 403
Net pension cost S 1,264 .S 845 $ 837

!

!,
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MISSISSIPPI POWER & LIGIIT COMPANY

NOTES TO FINANCIAL STATEMENTS -(Continued)

The funded status of MP&L's pension plan as of December 31,1993 and 1992, was:

-1993 1992 [a

(In Thousands) .
Actuarial present value of accumulated pension plan benefits:

Vested $ 101,664 S 92,473
Nonvested '390' '283,

Accumulated benefit obligation S102,0,14, S 92.756

Plan assets at fair value $ 126,990 $119,173
Projected benefit obligation 122.056 107.658
Plan assets in excess of projected benefit obligation 4,934 11,515-
Unrecognized prior service cost 3,574 3,856;
Unrecognized transition asset (10,003) (11,253)-
Unrecognized net gain (1.798) (6.146)
Accrued pension liability $ (3.293) $ (2.028)

The significant actuarial assumptions used in computing the information above for 1993,1992, and 1991.
we e as follows: weighted average discount rate,7.5% for 1993 and 8.25% for 1992 and 1991; weighted average ,

aie of increase in future compensation levels, 5.6%; and expected long-term rate of return on plan assets, 8.5%.
Transition assets are being amortized over 15 years.

Other Postretirement Benefits

MP&L also provides certain health care and life insurance benefits for retired employees. Substantially all -.

employees may become eligib!c for these benefits if they reach retirement age while still working for MP&L'. %e
cost of providing these benefits, recorded on a cash basis, to retirees in 1992 was approximately $1.6 million. Prior-
to 1992, the cost of providing these benefits for retirees was not separable from the cost of providing benefits for ~
active employees. Based on the ratio of the number of retired employees to the total number of active and retired
employees in 1991, the cost of providing these benefits in 1991, recorded on a cash basis, for retirees was- <

approximately $1.I million.

EfTective January 1,1993, MP&L adopted SFAS 106. The new standard requires a change from a cash
~

method to an accrual method of accounting for postretirement benefits other than pensions. MP&L_ continues to
fund these benefits on a pay-as-you-go basis. At January 1,1993, the actuarially determined accumulated .

i, postret rement benefit obligation (APBO) carned by retirees and active employees was estimated to be - '

approximately $30 million. His obligation is being amortized over a 20-year period beginning in'1993. MP&L is- ,

expensing its SFAS 106 costs, which will be reflected in rates pursuant to an order from the MPSC in connection
with MP&L's formulary incentive rate plan (see Note 2). MP&L's net income in 1993 was decreased by .
approximately $2.0 million as a result of adopting SFAS 106.

MP&L's 1993 postretirement benefit cost, including amounts capitalized and deferred, includsd the-
following components (in thousands):

Service cost - benefits carned during the period S 812
interest cost on APB0 2,400

';
'

Actual return on plan assets -

Amortization of transition obligation 1.502*

Net periodic postretirement benefit cost S 4 714
,
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NOTES TO FINANCIAL STATEh1ENTS - (Continued)

The funded status of hip &L's postrctirement plan as of December 31,1993, was (in thousands):

.

Accumulated postretirement benefit obligations:
Retirees S 21,435
Other fully cligible participants 5,816.

,

Other active participants 7.794
35,045

Plan assets at fair value -

Plan assets less than APBO (35,045)
'

Unrecognized transition obligation 28,537
'

Unrecognized net loss 3.745
Accrued post retirement benefit liabdity $ (2.763) .

The assumed health we cost trend rate used in measuring the APBO was 9.9% for 1994, gradually
decreasing each successive year until it reaches 5.6% in 2020. A one percentage-point increase in the assumed
hea care cost trend rate for each year would have increased the APBO as of December 31,1993, by 8.6% and
the sum of the service cost and interest cost by approximately 10.9%. The assumed discount rate and rate of -
increase in future compensation used in determining the APBO were 7.5% and 5.5%, respectively.

NOTE 10. TRANSACTIONS WITII AFFILIATES

N1P&L buys electricity from and/or sells electricity to AP&L, LP&L, NOPSI, and System Energy under
rate schedules filed with FERC. In addition, h1P&L purchases fuel from System Fuels and receives technical and
advisory services from Entergy Services, Inc..

Operating revenues include revenues from sales to afIlliates amounting to $40.6 million in 1993,
$18.0 million in 1992, and $9.8 million in 1991. As a result of an internal review designed to ensure consistency-

'

.

- among the System operating companics, certain 1985-1991 intra-system equalization billings pursuant to the
System Agreement were adjusted in 1991 and reduced operating revenue in the amount of approximately
$10.6 million. Operating expenses include charges from affiliates for fuel costs, purchased power and related '
charges, and technical and advisory services totaling $360.5 million in 1993, $364.0 million in 1992,
$310 8 million in 1991.

See Note I for information on h1P&L's jointly-owned generating station.

NOTE 11. SUBSEQUENT EVENT (UNAUDITED)

'In early Februa17 1994, an ice storm left more than 80,000 A1P&L customers without electric power in its
,

service area'. The stonn was the most severe natural disaster ever to affect h1P&L, causing damage to transmission 'I
'

- and distribution lines, equipment, poles, and facilities in certain areas. A substantial portion of the related costs,
which are estimated to be S75 million to $100 million, are expected to be capitalized. Estimated construction
expenditures (see Note 8) have not yet been updated to reficct the above amounts:

|

The hiPSC acknowledged that there is precedent in hiississippi for recovery of certain costs associated ;

with stonus and natural disasters and the restoration of service resulting from such events. h1P&L plans to |
immediately file for rate recovery of the c nts related to the ice storm. '
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MISSISSIPPI POWER & LIGIIT COMPANY '
_

NOTES TO FINANCIAL STATEMENTS -(Concluded)
&

-NOTE 12. QUARTERLY FINANCIAL DATA (UNAUDITED)

MP&L's business is subject to seasonal fluctuations with.the peak period occurring during the thir'd
~

quarter. Operating results for the four quarters of 1993 and 1992 were:

Operating Operating ' Net-

Revenues - Income Income-
(In Thousands),

1993:

First Quarter (1) S179,467 $24,134 ' $42,782 -

Second Quarter $229,506 - S38,471 S25,339 -
'

Third Quarter S264,419 $39,896 $26,921 - .-

Fourth Quaner $222,414 S22,819 $ 6,701

1992:

First Quarter S186,791 $26,866 S11,083

Second Quarter $202,297 $25,830 S10,306

Third Quarter $229,209 S40,673 $25,002 .
Fourth Quarter $199,353 $31,405 (2) $18,645 (2)

(1) The first quarter of 1993 reflects a nonrecurring increase in net income of $32.7 million, net of taxes of
$19.5 million, due to the recording of the cumulative effect-of the change in accounting principle for -
unbilled revenues (see Note 1). Beginning with the second quarter, the remaining quarters are not generally
comparabic to prior year quarters because of the ongoing effects of the accounting change.1

(2) The fourth quarter of 1992 reflects a decrease in income tax expense of $4.8 million due to estimates;Jf.
income tax benefits related to tax depreciation having been adjusted as a result of certain elections made in
conjunction with the filing of the 1991 tax retum.
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MISSISSIPPI POWER & LIGilT COMPANY

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

,
1993 1992 1991 1990 1989 |

. (In Thousands) .
r

Operating revenues S 895,806 S 817,650 $ 754,632 $ 761,188 5 709,746
Income before cumulative

effect of a change in
accounting principle S 69,037 $ 65,036 S .63,088 S 60,830 $ 12,419..

.

Total assets $ 1,676,737 51,660,726 $ 1,672,275 $1,616,522 S1,565,707:
'

Long-term obligations (l) S 563,612 S 576,787 S 576,599 S' 679,458 5 693,333'

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

See Notes 1,3, and 9 for the effect of accounting changes in 1993.

1993_ 1992 1991 1990 1989

(Dollars in Thousands)
Operating Revenues:

Residential $343,585 S308,346 $307,283 $302,622 $274,841

Commercial 252,798 235,137 229,597 227,140 212,107

Industrial 183,537 168,853 162,072 160,007 '147,146
'

Governmental 28.708 26.250 25.630 -25.117 23.624

Total retail 808,628 738,586 724,582 714,886 657,718

Sales for resale 55,740 37,983 25,487 35,678 45,886

Other 31.438 4LOSI 4.563 10.624 ' 6.142

Total $805.806 $817.650 $75A632 $761.188 $709.746 - -

Billed Electric Energy

Sales (Millions of KWII):
Residential 3,983 3,644 3,739 3,701 3,452

Commercial 2,928 2,804 2,807 2,802 2,679

Industrial 2,787 2,631 2,582 2,564 2,368

Governmental 336 318 321 318 __. 308
Total retail 10,034 9,397 9,449 9,385 8,807'

Sales for resale 1.428 L190 1.032 902- LO38

Total 11.462 10.587 10.481 '10.287 9.845 L

f

6
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NEW ORLEANS PUBLIC SERVICE INC.

DEFINITIONS

. i

: Certain abbreviations or acronyms used in NOPSI's Financial Statements, Notes to Financial Statements,
and Management's Financial Discussion and Analysis are defined below: -

Abbreviation or Acronym Term

AFUDC Allowance for Funds Used During Construction

Alliance The Alliance for Affordable Energy, and others
,

AP&L Arkansas Power & Light Company .
.

City of New Orleans or City New Orleans, Louisiana

Council Council of the City of New Orleans, Louisiana ' .

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

FASB Financial Accounting Standards Board

February 4 Resolution The Resolution (including the Determinations and _ Order referred to
therein) adopted by the Council on February 4,1988, disallowing the 1

recovery by NOPSI of $135 million'of previously deferred Grand Gulf ~
1-related costs

"

FERC Federal Energy Regulatory Commission

G&R Bonds General and Refunding Mortgage Bonds issued and issuable by NOPSI
,

Grand Gulf 1 Unit No.1 of the Grand Gulf Station

Grand Gulf 2 Unit No. 2 of the Grand Gulf Station j

Grand Gulf Station Grand Gulf Steam Electric Generating Station

)

GSU Gulf States Utilitics Company (including wholly owned subsidiaries -
~

Varibus Corporation, GSG&T, Inc.. Prudential Oil and Gas,Linc., and
.

Southern Gulf Railway Company)

- KWII Kilowatt-Hour (s). l

LP&L Louisiana Power & Light Company .]
.

.
. !

Merger The combination transaction, consummated on December 31,1993, by 1
!which GSU became a subsidiary of Entergy Corporation and Entergy'

Corporation becarae a Delaware Corporation

4-

'
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NEW ORLEANS PUBLIC SERVICE INC.

DEFINITIONS - (Concluded)

Abbreviation or Acronym.1 Term

Money Pool Entergy Money Pool, which allows certain System companies to borrow
from, or lend to, certain other System companies

MP&L Mississippi Power & Light Company

1986 Rate Settlement Agreement, effective March 25,1986, between NOPSI and the Council
regarding NOPSI's Grand Gulf 1-related rate issues

..

1989 Settlement Agreement An agreement between the Council and NOPSI, effective July 21,1989,
that settled certain local retail rate issues regarding Grand Gulf 1

1991 NOPSI Settlement Settlement, retroactive to October 4,1991, among NOPSI, the C6uncil' ',

and the Alliance that sett!cd certain Grand Gulf I prudence issues and
_ . pending litigation related to the February 4 Resolution .

.

1
'

NOPSI New Orleans Public Service Inc.

OBPd Omnibus Budget Reconciliation Act of 1993

SEC Securities and Exchange Commission
'

SFAS Statement of Financial Accounting Standards promulgated by the FASB j

SFAS 106 SFAS No.106, " Employers' Accounting for Postrctirement Benefits Other
- Than Pensions"

SFAS 109 SFAS No.109, " Accounting for Income Taxes"

System Energy System Energy Resources, Inc.

System Fuels System Fuels, Inc.

System operating companics AP&L, GSU, LP&L, MP&L, and NOPSI, collectively ;

System or Entergy Entergy Corporation and its various direct and indirect subsidiaries 1
,

9

4
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NEW ORLEANS PUBLIC SERVICE INC.

REPORT OF MANAGEMENT

The management of New Orleans Public Service Inc. has prepared and is responsible for the financial
statements and related fmancial information included herein. The financial statements are based on generally
accepted accounting principles. Financial information included elsewhere in this report is consistent with the
financial statements.

To meet its responsibilities with respect to fmancial infomtation, management maintains and enforces a
system ofintemal accounting controls that is designed to provide reasonable assurance, on a cost <ffective basis, as:
to the integrity, objectivity, and reliability of the financial records, and as to the protection of assets.- This system'
includes communication through written policies and procedures, an employee Code of Conduct, and-.an
organizational structure that provides for appropriate division of responsibility and the training of personncL This-
system is also tested by a comprehensive internal audit program.

The independent public accountants provide an objective assessment of the degree to which management
meets .its responsibility for faimess of financial reporting. They regularly evaluate the system of internal -
accounting controls and perform such tests and other procedures as they deem necessary to reach and express an :
ooinion on the faimess 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.

EDWIN LUPI3ERGER GERALD D. MCINVALE
Chairman and Chief Executive OfIicer Senior Vice President and

Chief Financial Officer -

i

.
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'NEW ORLEANS PUBLIC SERVICE INC. ]
AUDIT COh!MITTEE CIIAIRMAN'S LETTER

The New Orleans Public Service Inc. Audit Committee of the Board of Directors is comprised of four.
,

directors, who are not officers of NOPSI: Anne M. Milling (Chairman), James M. Cain, Brooke H. Duncan and
Dr. Nonnan C. Francis. The committee held four meetings during 1993.

3

The Audit Committee oversees NOPSI's financial reporting process on behalf of the Board of Directors and !

provides reasonable assurance to the Board that sufficient operating, accounting, and financial controls _are in
existence and are adequately reviewed by programs ofinternal and extemal audits.

The Audit Committee discussed with Entergy's intemal auditors and the independent public accountants
(Deloitte & Touche) the overall scope and specific plans for their respective audits, as well as NOPSI's financial =
statements and the adequacy of NOPSI's internal cor.trols. 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 NOPSl's internal controls, and the overall quality of NOPSI's financial reporting.
,

The meetings also were designed to facilitate and encourage any private communication between the committee and
'

the intemal auditors or independent public accountants.

ANNE M. MILLING
Chainnan, Audit Committee

;

;

,

,

|

?
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INDEPENDENT AUDITORS' REPOltT

,

To the Shareholders and the Board of Directors of
New Orleans Public Service Inc.

1 We have audited the accompanying balance sheets of New Orleans Public Service Inc. (NOPSI) as' of ,

- December 31,1993 and 1992, and the related statements of income, retained earnings, and cash flows for each of
the three years in the period ended December 31, 1993. These fmancial statements are the responsibility of a
NOPSI's management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards ;

'

require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and' ,-

significant estimates made by management, as well as evaluating the overall financial statement presentation.' We

-(7 believe that our audits provide a reasonable basis for our opinion.
'

4

4h In our opinion, such financial statements present fairly, in all material respects, the financial position of

d NOPSI at December 31,1993 and 1992, and the results ofits operations and its cash flows for each of the three
years in the period ended December 31,1993 in conformity with generally accepted accounting principles.4

As discussed in Note i to the financial statements, NOPSI changed its method of accounting for revenues
in 1993 and, as discussed in . Notes 3 and 9 to the financial statements, in 1993 NOPSI changed its methods of
accounting for income taxes and postretirement benefits other than pensions, respectively.

DELOITTE & TOUCllE -

New Orleans, Louisiana -

February 11,1994 .

:

_

8

1
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NEW ORLEANS PUBLIC SERVICE INC.
BALANCE SIIEETS.

ASSETS

Decemher 31.
1993 1992

(In Thousands) ~
Utility Plant (Note 1):

Electric $476,976 $466,319
Natural gas 113,666 110,399
Construction work in progress 15.205 6,906

Total 605,847 583,624-
Less - accumulated depreciation and amortization 330,268 315,439

Utility plant - net 275,579 268,185

Other Investments:

Investment in subsidiary company - at equity (Note 8) 3,259 3,259 ,

Current Assets:

Cash and cash equivalents (Note 1):
Cash 1,176 -

Temporary cash investments - at cost,

which approximates market:

Associated companies (Note 4) 10,034 3,513
Other 32,107 42,557

Total cash and cash equivalents 43,317 46,070
Accounts receivabic:

Customer (less allowance for doubtful accounts of 50.8

million in 1993 and St.4 million in 1992) 35,801 30,525
|

{ Associated companics (Note 10) 1,378 2,232
Other 876 676
Accrued unbilled revenues (Note 1) 19,643 -

Defened c!cctric fuel and resale gas costs (Note 1) 6,323 486
Accumulated deferred income taxes (Note 3) 4,566-

Materials and supplies - at average cost i1,885 11,925
Rate deferrals (Note 2) 24,587 15,617
Prepayments and other 2,994 3,633

. Total -
!~

146,804 115,730-

Deferred Debits:

Rate deferrals (Note 2) 204,190 229,002,,

"

SFAS 109 regulatory asset - net (Note 3) 9,004 -

Other 8,769 5,515
L Total 221,963 234,517

| TOTAL $647,605 $621,691

See Notes to Financial Statements.

.
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NEW ORLEANS PUllLIC SERVICE INC.
BALANCE SIIEETS

CAPITALIZATION AND LIABILITIES

December 31,
1993 1992

(In Thousands)
Capitalization:

Common stock, $4 par value, authorized 10,000,000
shares; issued and outstanding 8,435,900 shares
in 1993 and 1992 $33,744 $33,744

Paid-in capital 36,156 36,097
Retained carmngs subsequent to the elimination of the
accumulated deficit of $13.9 million on November 30, i

1988 (Note 7) 100,556 98,560
Total common shareholder's equity 170,456 168,401

Preferred stock (Note 5):
Without sinking fund 19,780 19,780
With sinking fund 4,950 6,450 -

Long-term debt (Note 6) 188,312 159,467
Total 383,498 354,098

Other No, current Liabilities:

Accurr.ulated provision for losses (Note 1) 18,022 17,799-
Othe 3.351 -

Total 21,373 17,799

Current tiabilities:
Currently maturing long-term debt (Note 6) 15,000 44,400
Accounts payable:

Associated companies (Note 10) 23,080 21,527
Other 22,011 22,395

Customer deposits 16,617 15,552

Accumulated deferred income taxes (Note 3) 4,968 -

Taxes accrued 5,161 5,243
Interest accmed 5,472 6,791
Dividends declared 432 490
Other 6,935 1,477

Total 99,676 117,875 -

Deferred Credits:

Accumulated deferred income taxes (Note 3) 105,096 -100,423

Accumulated deferred investment tax credits (Note 3) 11,592 12,338.
Other 26,370 19,158

,

Total 143,058 131,919

Commitments and Contingencies (Notes 2 and 8)

TOTAL $647,605 $621,691

See Notes to Financial Statements.

|

,
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NEW ORLEANS PUllLIC SERVICE INC. |

STATEMENTS OF CASII FLOWS -
1

. . , i
For the Years Ended December 31, '

1993 1992 1991-

(In Thousands) :
Operating Activities:

Net income $47,709 $26,424 S74,699
Noncash items included in net income:
Cumulative efTect of a change in accounting
. principle

. (10,948) -

Change in rate deferrals (Note 2) 15,842 2,856 (55,151
Depreciation and amortization 17,284 16,619 ;15,973
Deferred income taxes and insestment tax credits (2,132) (865) 36,180:
Allowance for equity funds used during

,

construction (141) (119) . (102
''

Changes in working capital:.

Reccisables (6,725) '1,579 2,007
'

Accounts payable 1,169 ' (1,455) . 2,802
Taxes accrued (82) 1,4 73 2,471.
Interest accrued (1,319) (1,687) (168
Other working capital accounts 1,365 (6,344) . 58

Pension payment (23,131) --

Other 8,345 7,047 2.888 -

Net cash flow provided by operating activities 70,367 22,397 81,657- '

investing Activitics:
Construction expenditures (24,813) '(21,043) .(22,535
Allowance for equity funds used during
constmetion 141 119 102

Net cash flow used in investing activitics (24,672)- (20,924) (22,433

Financing Activitics:
Proceeds from the issuance of general

and refunding bonds 100,000 - .

| Retirement of:
~

General and refunding bonds (44,400) - -

First mortgage bonds (56,823) (28,000)-
Redemption of preferred stock (1,500) - (1,500)

. (16,400
(1,500

Dividends paid:
Common stock (43,900) ~ (32,154) . (4,453
Preferred stock (1,825) (2,057) ' (2,289- -

. Net cash flow used in financing activitics .(48,448) (63,711) (24,642

Nct increase (decrease) in cash and cash equivalents (2,753) _ (62,238) '34,582 -

Cash and cash equivalents at beginning of period - 46,070. 108,308- - 73,726-

Cash and cash equivalents at end of period $43,317 - $46,070 $ 108,308..

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

Interest - net of amount capitalized .S21,953 . 526,330 ~ $25,34 i
L Income taxes 'S25,661 $15,632 - $6,357

| See Notes to Financial Statements.

E
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NEW ORLEANS PUBLIC SERVICE INC,

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS -

LIQUIDITY AND CAPITAL RESOURCES

Liquidity is important to NOPSI due to the capital intensive nature of our business, which requires large.
investments in long-lived assets. Ilowever, large capital expenditures for the construction of new generating.
capacity are not currently planned. NOPSI requires significant capital resources for the periodic maturity of certain .
series of debt and preferred stock. Net cash flow from operations totaled $70 million, $22 million, and $82 million
in 1993,1992, and 1991, respectively. In recent years, this cash flow, supplemented by cash on hand, has been
sufficient to meet substantially all investing and financing requirements,' including capital expenditures, dividends,

~

and debt / preferred stock maturities. NOPSI's ability to fund these capital requirements results, in part, from our
, continued efforts to streamline operations and reduce costs, as well as collections under our Grand Gulf I rate

phase in plan which exceed the current cash requirements for Grand Gulf 1-related costs. (In the income statement,-
these revenue collections are ofTset by the amortization of previously deferred costs, therefore, there is no effect on
net income.) See Note 2, incorporated herein by reference, for additional information on NOPSfs rate phase-in
plan. See Note 8, incorporated herein by reference, for additional information on NOPSI's capital and refmancing--
requirements in 1994 - 1996. Also, in order to take advantage oflower interest and dividend rates, NOPSI may
continue to refinance high-cost debt and preferred stock prior to maturity.

Eamings coverage tests (which are impacted by the inclusion of the cumulative effect of the change in
accounting principle for accruing unbilled revenues discussed in Note 1), bondable property additions, and
accumulated deferred Grand Gulf 1-related costs recorded as assets, limit the G&R Bonds and preferred stock that
NOPSI can issue. Based on the most restrictive applicable tests as of December 31,1993 and an assumed annual
interest or dividend rate of 8%, NOPSI could have issued $40 million of additional G&R Bonds or $306 million of ~

additional preferred stock. Further, NOPSI has the conditional ability to issue G&R bonds against the retirement of
bonds, in some cases without satisfying an earnings coverage test.

See Notes 5 and 6, incorporated herein by reference, for infonnation on NOPSI's financing activities and
Note 4, incorporated herein by reference, for information on NOPSI's short-term borrowings and lines of credit.

.

|

,
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NEW ORLEANS PUBLIC SERVICE INC. I

STATEMENTS OF INCOME

For the Years Ended December 31,
1993 1992 1991

(in Thousands)

Operating Revenues (Notes 1,2, and 10):
'

Electric 5423,830 $391,936 $399,214,

Natural gas 90,992 72,943 - 76,951-
Total 514,822 464,879 - 476,165

Operating Expenses:
Operation (Note 10):
Fuct for electric generation
and fuel-related expenses 59,859 47,566 38,428 ,

Purchased power 165,963 170,703 168,315-
'
'

Gas purchased for resale 52,592 43,212 49,986'
Other 69,658 74,696 -74,713

Maintenance 18,139 17,039 18,118
Depreciation and amonization 17,284' 16,619 ~ 15,973
Taxes other than income taxes 26,643 27,487 25,733
Income taxes (Note 3) 24,232 14,332 41,998
Rate deferrals (Note 2):

Rate deferrals (1,651) (1,300) (3,348)
Amortization of rate deferrals 22,351 ' 4,426 38,627
Deferral of previously incurred >

Grand Gulf 1-related costs -(90,000)-
.

Total 455,070 414,830 378,543

Operating Income 59,752 50,049 ~ 97,622

Other Income (Deductions):'

Allowance for equity funds used
during construction 141 119 102'

Miscellaneous - net (1,055) 3,056 5,329 .;

income taxes (Note 3) (1,115) (1,683) (3,242) ~ '

Total - (2,029) 1,492 2,189-
,

Interest Charges:
Interest on long-term debt 19,478' 22,934 23,865
Other interest - net 1,614 2,290 1,358-
Allowance for borroucd funds used
during construction (130) - -(107) (111) ~ ,

Total - 20,962 25.117 25.112 -

Income before Cumulative Effect of
-a Change in Accounting Principle 36,761- 26,424 74,699

,

Cumulative Effect to January 1,1993
of. Accruing Unbilled Revenues (nct '

ofincome taxes of $6,592) (Note 1)- 10,948 - -:

Net income 47,709 ~ 26,424 :74,699

Preferred Stock Dividend Requirements 1,768 1,999 2,231

Earnings Applicable to Common Stock $45,941 'S24,425 $72,468

See Notes to Financial Statements. "
,
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NEW. ORLEANS PUBLIC SERVICE INC.
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31 -

1993 1992 1991

(In Thousands) :
><

Retained Earnings, Janu:uy 1 $98.56'O ' $106,341 $33,918 ,

Add:

Net income 47,709 26,424 74,699~ ,

Total 146.269 132.765 108,617

Deduct:
! Dividends declared:

Preferred stock 1,768 1,999 2.231

Common stock 43,900 32,154 -

Capital stock expenses 45 52 45

.
Total 45.713 34,205 2,276

Retained Earnings, December 31 (Note 7) $100.556 $98,560 $106,341

,

See Notes to Financial Statements.

.

i

'
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'
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NEW ORLEANS PUBLIC SERVICE INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

' Net Income

Net income increased in 1993 due primarily to the one-time recording of the cumulative effect of the
change in accounting princip!e for unbilled revenues (see Note 1, incorporated herein by reference) and its
ongoing effects, partially ofTset by the effect of implementing SFAS 106 (see Note 9, incorporated herein by
reference). Effective January 1,1993, NOPSI began accruing as revenues the charges for energy delivered to -
customers but not yet billed. Electric and gas revenues were previously recorded 'on a cycle-billing basis.
Excluding the above mentioned items, net income for 1993 would have been $37.8 million. 'Ihis $11.4 million
increase is due primarily to increased gas revenues and increased electric retail energy sales. Net income-
decreased in 1992 due primarily to tne net income effect of the S90 million 1991 NOPSI Settlement, which
resulted in a $48.6 million increase m 1991 net income. !

Significant factors affecting the results of operations and causing variances between the years 1993 and -
1992, and 1992 and 1991, are discussed under " Revenues and Sales" and " Expenses" below.

Revenues and Sales

See " Selected Financial Data-Five-Year Comparison," incorporated herein by reference, following the
notes, for infonnation on electric operating revenues by source and KWH sales.

Electric operating revenues were higher in 1993 due primarily to increased fuel adjustment revenues and
increased collections of previously deferred Grand Gulf 1-related costs, neither of which afTects net income, and'
increased residential energy sales resulting primarily from a return to more normal weather as compared to milder
weather in 1992. Electric operating revenues were slightly lower in 1992 due primarily to decreased retail sales
as a result of milder temperatures. Total electric energy sales were lower in 1992 resulting from these milder
temperatures.

<

Gas operating revenues increased in 1993 due primarily to an increase in gas rates and increased fuelJ

[- adjustment revenues resulting from higher average per unit cost for gas purchased. Gas operating revenues

l' decreased in 1992 due primarily to decreased recovery of resale gas costs through the city gate adjustment clause,

L partially offset by higher base revenues due to the gas rate increase in May 1992.

Einenses

||
Fuel for electric generation and fuel-related expenses increased in 1993 due primarily to increased gas

costs and increased generation requirements resulting primarily from increased energy sales as discussed in
L " Revenues and Sales" above. Fuel for electric generation and fuel-related expenses' increased in 1992 due to
| increased generation.

'

Gas purchased for resale increased in 1993 due primarily to a higher average per unit cost for gas '
purchased while it declined in 1992 due primarily to a lower average per unit cost.

The changes in the amortization of rate deferrals in 1993 and 1992 are primarily a result' of the 1991
NOPSI Settlement, which allowed NOPSI to record an additional $90 million of previously'incurTed Grand.

, Gulf I-related costs.

|
. .

* e "

h
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NEW ORLEANS PUBLIC SERVICE INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERA 1 IONS -(Concluded)

i Total income taxes increased in 1993 due primarily to higher pretax income and an increase in the federal
income tax rate as a result of OBRA. Total income taxes decreased in 1992 due primarily to lower pretax income
resulting from the effect of the 1991 NOPSI Settlement.

8

~l

.
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NEW ORLEANS PUBLIC SERVICE INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

Competition

NOPSI welcomes competition in the electric energy business and believes that' a more competitive
environment should benefit our customers, employees, and shareholders of Entergy Corporation. We also recognize
that competition presents us with many challenges, and we have identified the following as our major competitivechallenges:

Retail and Wholesale Rate Issugs
,

,

increasing competition in the utility industry brings an increased need to stabilize or reduce retail rates.
NOPSI is currently operating under electric and gas base rate freezes through October 31, 1996. fAlso, in
connection with the Merger, NOPSI agreed with the Council to reduce its annual electric base rates by S4.8 million
effective for bills rendered on or after November 1,1993. See Note 2, incorporated herein by reference, for further,

information.

l

Reta.1 wheeling, a major industry issue which may require utilities to " wheel" or move power from third ''

parties to their own retail customers, is evolving gradually. As a result, the retail market could become more :
competitive.

In the wholesale rate area, FERC approved in 1992, with certain modifications, the proposal ~of AP&L,
LP&L, MP&L, NOPSI, and Entergy Power, Inc. to sell wholesale power at market-based rates and to provide to
electric utilities "open access"'.o the System's transmission system (subject to certain requirements).~ GSU was later
added to this filing. Various ntervenors in the proceeding filed petitions for review with the United States Court of -
Appeals for the District of Columbia Circuit. FERC's order, once it takes effect, will increase marketing
opportunities for NOPSI, but will also expose NOPSI to the risk of loss of load or reduced revenues due to1
competitica with alternative suppliers.

In light of the rate issues discussed above, NOPSI is aggressively reducing costs to avoid potentiali
carnings crosions that might result as well as to successfully compete by becoming a low-cost producer. To help _
minimize future costs, NOPSI remains committed to least cost planning. In December 1992, NOPSI filed a Least.
Cost integrated Resource Plan (Least Cost Plan) with its retail regulator. Least cost planning includes demand-side
measures such as customer energy conservation and supply-side measures such 4.s more eflicient power plants.
These measures are designed to delay the building of new power plants for the next 20 years. NOPSI plans to ;
periodically file revised Least Cost Plans. 7

The E.ngrev Policy Act of 1992
,

The Energy Policy Act of 1992 (Energy Act)is changing the transmission and distribution of electricity.
This act encourages competition and affords us the opportunities, and the risks, associated with an open and more

,

competitive market environment. The Energy Act increases competition in the wholesale enerby market through the :
creation of exempt wholesale generators (EWGs). The Energy Act also gives FERC tne authority to order :
investor-owned utilities to provide transmission access to or for other utilities, including EWGs.

.
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)

. Cash and Cash Eauivalents

NOPSI considers all unrestricted highly liquid debt instruments purchased with an original' maturity of.
three months or less to be cash equivalents.

Fair Value Disclosure

The estimated fair value amounts of fmancial instruments have been determined by NOPSI, using available
market information and appropriate valuation methodologies. However, considerable judgment is required in

'-

developing the estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that-
NOPSI could realize in a current market exchange. In addition; gains or losses realized on financial instruments
may be reDected in future rates and not accrue to the benefit of stockholders.

NOPSI considers the canying amounts of financial instruments classified as current assets and liabilities to
be a reasonable estimate of their fair value because of the short maturity of these instruments. In addition, NOPSI
does not presently expect that ;serformance of its obligations will be required in connection with certain off-balance L,

sheet commitments and guarantees considered financial instruments. Due to this factor, and because of the related i

party nature of these commitments and guarantees, determination of fair value is not considered practicable. See
Notes 5 and 6 for additional fair value disclosure.

NOTE 2. RATE AND REGULATORY MATTERS

Rate Anreement

In November 1993, the Council adopted resolutions accepting a proposal by NOPSI to settle certain issues -
related to tin Merger. Pursuant to the resolutions, the Council agreed to withdraw from the SEC proceeding related
to the Merger. In return, NOPSI agreed, among other things, that retail ratepayers in the City of New Orleans
would be protected from (1) increases in NOPSI's cost of capital resulting from risks associated with the Merger;
(2) recovery of any portion of the acquisition premium or transactional costs associated with the Merger; (3) certain
direct allocations of costs associated with GSU's River Bend nuclear unit; and (4) any losses of GSU resulting from
resolution oflitigation in connection with its ownership of River Bend. LNOPSI was required to reduce its annual
electric base rates by $4.8 million effective for bills rendered on or after November I,1993, and to expense its - ,

SFAS 106 costs. NOPSI's SFAS 106 expenses through October 31,1996, will be allowed by the Council for
purposes of evaluating the appropriateness of NOPSI's rates. The Council also agreed not to seek to disallow the
first $3.5 million of costs incurred through October 31,1993, in connection with the Least Cost Plan.

. Prudence Settlement and Finali7ed Phase-In Plan .;

The February 4 Resolution required NOPSI to write off, and not recover from its retail electric customers,
$135 million ofits previously deferred costs associated with Grand Gulf 1. His write-off, which was recorded in
NOPSI's 1987 financial statements, was in addition to the $51.2 million of Grand Gulf 1-related costs originally
absorbed and not recovered by NOPSI as part of the 1986 Rate Settlement. In 1991, NOPSI reached a settlement -

(1991 NOPSI Settlement) with the Council and with the Alliance that resolved the Grand Gulf 1 prudence issues- .,

and the pending litigation related to the February 4 Resolution.

He 1991 NOPSI Settlement supersedes both the 1986 Rate Settlement (which established a rate phase-in
plan designed to reduce the immediate efTect on ratepayers of the inclusion of Grand Gulf I costs in rates) and the
February 4 Resolution and provides that there will be no further disallowance of the recovery of any Grand

- 266 - . !
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NEW ORLEANS PUBLIC SERVICE INC,

NOTES TO FINANCIAL STATEMENTS

NOTE 1.
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NOPSI maintains accounts in accordance with FERC and other regulatory guidelines. Certain previously
reported amounts have been reclassified to conform te current classi6 cations. ;

Revenues and Fuel Costs

Prior to January 1,1993, NOPSI recorded revenues when billed to its customers with no accrual for energy
delivered but not yet billed. To provide a better matching of revenues and expenses, efTective January 1,1993,
NOPSI adopted a change in accounting principle to provide for accrual of the nonfuel portion of estimated unbilled.

3

.

The cumulative effect of this accounting change as of January 1,1993, increased net income by
revenues.

$10.9 million. Ilad this new accounting method been in effect during prior years, net income before the cumulative
effect would not have been materially dilTerent from that shown in the accompanying financial statements.

NOPSI's rate schedules include electric fuel adjustment and city gate gas cost adjustment clauses that allow

.

deferral of fuel costs until such costs are reaccred in the related revenues.
Utility Plant

Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus the
P

applicable removal costs, less salvage, is charged to accumulated depreciation. Maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of NOPSI's utility plant is subject to theliens ofits mortgage bond indentures.

AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return
. on the equity funds used for construction...

only realized in cash through depreciation provisions included in rates.Although AFUDC increases utility plant and increases camings, it is!

NOPSI's effcetive composite rates for| AFUDC werc 11.4%,12.1%, and 11.3% for 1993,1992 and 1991, respectively.

Depreciation is computed on the straight-line basis at rates based on the estimated service lives and costs of
removal of the various classes of property. Depreciation provisions on average depreciable property approximated -
3,1% in 1993 and 1992, and 3.2% in 1991.

Income Taxes

i:
NOPSI, its parent, and affdiates (excluding GSU prior to 1994) file a consolidated federal income tax

return. Income taxes are allocated to NOPSI in proportion to its contribution to consolidated taxable incomcc SEC
regulations require that no System company pay more taxes than it would have had a separate income tax retum
been filed; Deferred taxes are recorded for all temporary differences between book and taxable income. Investment :

,

'

tax credits are deferred and amortized based upon the average useful life of the related property in accordance with
rate treatment. As discussed in Note 3, effective January 1,1993, NOPSI changed its accounting for income taxes -to conform with SFAS 109, .

Other Noncurrent 1.inbilities
i

NOPSI records provisions for uninsured property risks and claims for injuries and ' damages through-
: t

!.' charges to operation expenses on an accrual basis.
Provisions for these accmals, classified as other noncurrent-

liabilities, have been allowed for ratemaking purposes.,
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-NEW ORLEANS PUllLIC SERVICE INC. ;

NOTES TO FINANCIAL STATEMENTS -(Continued)
.

Gulf 1-related costs incurred by NOPSI based on any alleged impmdence by NOPSI'that may have occurred or-
.,''may be alleged to have occurred prior to the effective date of the 1991 NOPSI Settlement. The 1991 NOPSI

'

Settlement included the following terms:>

(i)
a

Effective Date 11ase Electric Rates (O
'

. October 4,1991 S11.3 million decrease (2)'

October 31,1992 S 7.3 million increase
October 31,1993 $ 6.7 million increase (3)
October 31,1994 S 5.2 million increase
October 31,1995 S 4.4 million increase

(1) These changes are subject to adjustment to reflect implementation of the Least Co'st Plan.
(2) The October 4,1991 decrease partly offset an April 1991 increase of $18.9 million.' i

(3) This increase was partially offset by the $4.8 million base rate reduction described above.

(ii)In connection with the rate changes set forth in (i) above, NOPSI implemented a finalized
phase-in plan covering a ten-year period from October 1,1991 through September 30,2001, for recovery
of all Grand Gulf I deferred costs, including associated carrying charges.

(iii) NOPSI agreed to a five-year electric base rate freeze extending through October 31,1996,
excluding the annual rate increases provided for in (i) above and except for increases to reflect an increase

._

in state and/or federal income tax rates or a catastrophic event such as a hurricane. NOPSI also ' greeda

that during the period October 1,1993 through October 31,1996 the Council will have the right to
investigate the appropriateness of NOPSI's rates if NOPSI's return on average equity on. its electric-
operations (calculated in accordance with the applicable provisions of the 1991-NOPSI Settlement) for -
twelve month periods subsequent to September 30,1992 were to exceed 13.76%, and, after hearing (s), to
impose a credit on NOPSI's customers' bills in an amount that would have allowed NOPSI, during the.
relevant test year, to earn a return on equity incident to its electric operations of no less than 12.76% The
Council agreed otherwise not to reduce NOPSI's base electric rates during the period through .
October 31,1996 except to reflect a decrease in state and/or federal income tax rates.

(iv) NOPSI will include in_ the "over/under" provision of its fuel adjustment clause, on a ~ monthly
basis, the difference, if any, between the non-fuel Grand Gulf I costs billed by System Energy to NOPSI~
and the estimate of such costs attached to the 1991 NOPSI Settlement, with the Council having thei right to
suspend this provision in the event of a catastrophe involving Grand Gulf 1. In the event the Council
suspends this provision, NOPSI will have the right to seek a rate increase notwithstanding (iii) above.

NOPSI recorded on its balance sheet in 1991 as a deferred asset an additional S90 million of previously
incurred Grand Gulf 1-related costs with a corresponding pretax gain on the income statement. The S90 million .
represents the increase in the present value of the recovery stream of deferred Grand Gulf 1-related costs consistent

with the recoverable costs as set forth in (ii) above. The gain increased 1991 net income by $48.6 million after
taxes.

*
,
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Continued),

Gas Rate Filine

In May 1992, NOPSI and the Council reached a settlement regarding NOPSI's application for an increase
in gas rates. The settlement includes the following terms, among others:

(i) an aggregate net rate increase of $7.5 million, effective on May 22,1992, phased in over a . *

two-year period. The year one net increase is stipulated to be $3.8 million, with an additional S3.0 million
being deferred for recovery in equal annual installments in years two through six. The net increase in year.
two of $3.7 rnillion includes $730,000 for recovery of the costs deferred in year one (including associated -
carrying charges).

(ii) except as provided above, and except for increases to reflect an increase in state and/or federal
income tax rates or a catastrophic event such as a hurricane, NOPSI has agreed to.a gas base rate freeze
through October 31,1996.

In addition, the settlement provides that camings from gas operations will be included with those from
electric operations for purposes of the retum on average equity ceiling provisions of the 1991.NOPSI Settlement
(discussed above) and revises the method of calculating such return on equity ceiling.

NOTE 3. INCOME TAXES
,

Effective January 1,1993, NOPSI adopted SFAS 109. This new standard requires that deferred income
taxes be recorded for all temporary differences and carryfonvards, and that deferred tax balances be based on !
enacted tax laws at tax rates that are expected to be in effect when the temporary differences reverse.- SFAS 109
requires that regulated enterprises recognize adjustments resulting from implementation as regulatory assets or *

liabilities ifit is probable that such amounts will be recovered from or retumed to customers in future rates. A -,

.
substantial majority of the adjustments required by SFAS.109 was recorded to deferred tax balance sheet accounts :

1 with offsetting adjustments to regulatory assets and liabilities The cumulative effect of the adoption of SFAS 1091
is included in income tax expense charged to operations. As a result of the adoption of SFAS 109,1993 net income
was increased by 50.3 million, assets were increased by $4.1 million, and liabilities were increased by $3.8 million.

.

"

,

'

.

r
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)

Income tax expense consisted of the following:
For the Years Ended December 31,

1993 1992 1991

(In Thousands)
Current: '

Federal S 23,400 S 16,575 5 8,885-
State 4.079 - --

Total 27.479 16.575 8.885
Deferred - net:

Rate deferrals - net (7,395) (1,185) 20,548- '

1989 Settlement Agreement - - 1,821

Net operating loss canyfonvard utilization 42 2,747 :15,186 '
Unbilled revenue 4,621 (2,800) 1,513
Pension expense 2,935 (1,044) (1,041)
Liberalized depreci:dion (19) (286) (469)
Deferred fuel or gas costs 2,251 1,904 (479)
Bond reacquisition 1,074 328 -

Alternative Minimum Tax 2,317 (3) (590)
Other (623) (1) 458

Total 5.203 ' (340) 36.947
Investment tax credit adiostments - net (743) (170) (592)

'
Recorded income tax expense $ 31.939 $ 16.065 545,240

Charged to operations $ 24,232 S 14,382 S 41,998
Charged to other income 1,115 1,683 :3,242
Charged to cumulative income 6.592 - -

Total income taxes S 31,939 $ 16.065 $ 45,240

Total income taxes difTer from the amounts computed by applying the statutory federal income tax rate to
income before taxes. The reasons for the differences were:

For the Years Ended December 31,
1993 1992 1991

% of ~ % of % of
' Pretar ' Pretar Pretar ,

Amount Income Amount Income Amount - Income

(Dollars in Thousands)
Computed at statutory rate $ 27,877 35.0 S 14,446 34.0 $ 40,779 34.0
increases (reductions) in tax resulting from:

State income taxes net of federal income
tax etTect 3,411 4.3 1,462 3.5 4,420. 3.7 ;

Depreciation -(780) (1.0) (731) (1.7) -(654)- (0.6)
Amonization ofinvestment tax credits (745) (0.9) (752) (1.8) L(650) (0.6)
Recapture of prior years' consolidated

income tax savings 323 0.4 481 1.1 1,180 1,0

Amortization of excess deferred income tax 384 0.5 376 0.9 376 0.3
Adjustment of prior year taxes 2,413 3.0 391 0.9 (400) (0.3)
SFAS 109 adjustment (1,170) (1.5) - - - -

Other - net 226 03 301 0.0 189 02
Total income taxes s 31.930 40 1 s 16.064 m $ 45.240 37 7
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NEW ORLEANS PUBLIC SERVICE INC,

NOTES TO FINANCIAL' STATEMENTS -(Continued) ;,

Significant. components of NOPSI's net defeired tax liabilities as of December . 31, '1993, were- |
(in thousands):

Deferred tax liabilities:
Net regulatory assets S -(13,465)
Plant related basis differences '(49,753)
Rate deferrals (80,380)
Other (5.194)

Total $(148,792)

- Deferred tax assets:
Unbilled revenues S- 5,812
Accumulated deferred investment tax credit 4,'460
Pension related items 5,804
Removal cost 8,197-
Standard coal plant 2,861
Operating reserves 6,934
Other 4.660 ,

Total S 38.728

Net deferred tax liabilitics $(110.064)

NOTE 4. LINES OF CREDIT AND RELATED BORROWINGS

The SEC has authorized NOPSI to effect short-term borrowings of up to $43 million. This authorization is
effective through November 30,1994. In addition, NOPSI can borrow from the Money Pool, subject to its
maximum authorized level of short-ter.n borrowings and the availability of funds. NOPSI's short term borrowings --

.

are also limited by the terms of its G&R Bond indenture to amounts not exceeding, in general, the greater of 10% of -
capitalization or 50% of Grand Gulf I rate deferrals available to support the issuance of G&R Bonds. NOPSI had ~
no outstanding short-term borrowings under these arrangements as of December 31,1993.

i .h

e
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS - (Continued)

~ NOTE 5. PREFERRED STOCK
+

The number of shares and dollar value of NOPSI's cumulative, $100 par value preferred stock was:

As of December 31,

Shares Call Price Per
Authorized and Total ' Share as of ,

Outstandine Dollar Value December 31,
1993 1992 1993- 1992 1993'

(Dollars in Thousands)
*

-r

Without sinking fund:
4 3/4% Preferred Stock ~ 77,798 77,798 S 7,780 S 7,780 $105.00
4.36% Series 60,000 . 60,000 6,000 6,000 $104.58
5.56% Serie:: 60.000 60.000 6.000 6.000 $102.59 .

Total without sinking fund 197.7c8 197.708 $19.780 $19.780

With sinking fund:
15.44% Series 49,495 64.495 S 4.950 $ 6.450 $107.72

The fair value of NOPSI's preferred stock with sinking fund was estimated. to be approximately-
$5.3 million and 56.5 million as of December 31,1993 and 1992, respectively. The fair value was determined .
using quoted market prices or estimates from nationally recognized investment banking firms. See Note 'l for - -

additional information on disclosure of fair value of financial instruments.

Changes in the preferred stock during the last three years were:

Number of Shares
1993 1992 1991

Preferred stock retirements:
$100 par value (15,000) (15,000) (15,000)_

Cash sinking fund requirements for the next five years for preferred stock outstanding as of
December 31,1993, are $750,000 annually. NOPSI has the annual non-cumulative option to redeem, at par, up to -
an additional $750,000 ofits 15.44% Series preferred stock outstanding.

NOPSI has regulatory authorization for the issuance and sale through December 31,1994,' of.up to
$20 million of preferred stock and, for the acquisition through December 31,1994, of up to $6.5 million of its - . ,

outstanding preferred stock. _ d
.1
-!

!

. I
I
|

1

- .

%
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' NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Continued) !
Z

NOTE 6. LONG-TERM DEUT
,

NOPSI's long-term debt as of December 31,1993 and 1992, was:
v

Maturities Interest Rates
'

From To From To 1993 1992 .

(In Thousands) 2

First Mortgage Bonds
>

1994 1998 5-5/8% 11.0 % $ 35,250 $ 60,250 -
''004 2008 9-1/2% 10 0 % - 30,000

G&R Bonds 1',

1993 1998 10.95" 13.9 % 69,200 113,600
,

1999 2023 7.0% 8.0% 100,000 -

Unamortized Premium and Discount-Net ' (1.13 8) '17 i
~

Total Long-Term Debt 203,312 203,867-
,

Less Amount Duc Within One Year 15.000 44.400-
Long-Term Debt Excluding Amount Due Within One Year $ 188.312 $ 159A67'

,

The fair value of NOPSI's long-term debt as of December 31,1993 and 1992 was estimated to be (in:
millions) $211.5 and $216.1 respectively. Fair values were determined using bid prices reported by dealer markets '

. ,

,

and by nationally recognized investment banking firms. See Note I for additional information on disclosure of fair.
value of fmancial instruments.

_ For the years 1994,1995,1996,1997, and 1998, NOPSI has long-term debt maturities 'and cash sinking
| fund requirements of(in millions) S15, $24.2, $38.3, $27, and $0, respectively. In addition', other sinking fund'

requirements of approxhnately $0.2 million annually- may be satisfied by cash or by' certification of property' .

additions at the rate of 167% of such requirements.

n
NOPSI has regulatory authorization for the issuance and sale through December 31,1994, of'up to

$145 million of G&R Bonds (of which $45 million remained available as of December 31, 1993) and for the
acquisition, through December 31,1994, in whole or in part, prior to their respective' maturities, of up 'to -

$135 million ofits outstanding first mortgage and/or G&R Bonds.

|- Under NOPSI's G&R Mortgage, G&R Bonds are issuable based upon 70% of bondable property additions
- or based upon 50% of accumulated deferred Grand Gulf 1-related, costs. :The G&R- Mortgtge precludes the

issuance of any additional G&R Bonds if the total amount of outstanding Rate Recovery Mortgage Bonds issued on (
the basis of the uncollected balance of deferred Grand Gulf 1-related costs exceeds 66 2/3% of the balance'of such'

,

deferred costs. As of December 31,1993, the total amount. of Rate Recovery Mortgage Bonds' outstanding
aggregated $69.2 million, or 30.2% of NOPSI's accumulated deferred Grand Gulf 1-related costs.

' ,

NOTE 7. DIVIDEND RESTRICTIONS '

-

- NOPSI's Restatement of Articles of Incorporation, as amended ' and certain of its indentures contain
.

provisions restricting the payment ' of cash dividends or other. distributions on commm stock. As of1j December 31,1993, S24.2 million of NOPSl's retained camings were restricted against the gyment of cash
dividends or other distnbutions on common stock.

,

'
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o NOTES TO F1NANCIAL STATEMENTS -(Continued)
"

,

NOTE 8. COMMITMENTS AND CONTINGENCIES -

a |

Capital Requirements and Financine^ >

d

Construction expend;tures for the years 1994,1995, and 1996' are estimated to total $26 million each year.
NOPSI will also require S80 million during the period 1994-1996 to meet long-tenu debt and preferred' stock
maturitics and cash sinking fund requirements. NOPSI plans to meet the above requirements with internally
generated funds and cash on hand. See Notes 5 and 6 regarding the possible refmancing, redemption, purchase,' or .
ether acquisition of certain outstanding scrics of preferred stock and long-term debt.

Unit Power Sales Aercement

System Energy has agreed to sell all ofits 90% owned and leased share of capacity and energy from Grand
Gulf I to AP&L, LP&L, MP&L, and NOPSI in accordance with specified percentages (AP&L 36%, LP&L 14%, .
MP&L 33%, and NOPSI 17%) as ordered by FERC. Charges under this agreement are paid in consideration for -*

NOPSI's respective entitlement to receive capacity and energy, and are payable irrespective of the quantity of
energy delivered so long as the unit remaint in commercial operation. The agreement will remain in effect until
terminated by the parties and approved by FERC, most likely upon Grand Gulf l's retirement from service.g
NOPSfs monthly obligation for payments under the agreement is approximately S9 million.

Availability Acreement

AP&L, LP&L, MP&L, and NOPSI are individually obligated to make payments or subordinated advances
to System Energy in accordance with stated percentages (AP&L 17.1%, LP&L 26,9%, MP&L 31.3%, and NOPSI .
24.7%) in amounts that when added to amounts received under the Unit Power Sales Agreement or otherwise, are -
adequate to cover all of System Energy's operating expenses. System Energy has assigned its rights to payments.
and advances to certain creditors as security for certain obligations. Payments or advances under the Availability
Agreement are only required if funds available to System Energy from all sources are less than the amount required
under the Availability Agreement. Since commercial operation of Grand Gulf 1, payments under the Unit Power
Sales Agreement have exceeded the amounts payable under the Availability Agreement. Accordingly, no payments
have ever been required. In 1989, the Availability Agreement was amended to provide that the write-off of
$900 million of Grand Gulf 2 costs would be amortized for Availability Agreement purposes over a period of 27
years, in order to avoid the need for payments by AP&L, LP&L, MP&L, and NOPSL If AP&L, LP&L,'or MP&L
fails to mde its Unit Power Sales Agreement payments, and System Energy is unable to obtain funds from other
sources, NOPSI could be liable for payrnents to System Energy, in amounts that cannot be determined,~over and
above its payments under the Unit Power Sales Agreement. ,

Reallocation 4peement

System Energy and AP&L, LP&L, MP&L, and 'NOPSI entered into the Reallocation Agreement relating to
the sale of capacity and energy from the Grand Gulf Station and the related costs, in which LP&L, MP&L, and
NOPSI agreed to assume all of AP&L's responsibilitics and obligations with respect to the Grand Gulf Station
under the Ava lability Agrecment. FERC's decision allocating a portion of Grand Gulf I capacity and energy to
AP&L supersedes the Reallocation Agreement as'it relates to Grand Gulf L Responsibility for any Grand Gulf 2
amortization amounts has been individually allocated (LP&L 26.23%, MP&L 43.97%, and NOPSI 29.80%) under
the terms of the Reallocation Agreement. Ilowever, the Reallocation Agreement does not affect AP&L's obligation .

' to System Energy's lenders under the assignments referred to in the preceding paragraph. AP&L would be liable
for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligations. .No
payments of any amortization amounts will be required as long as amounts paid to System Energy unds the Unit :
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NEW ORLEANS PUBLIC SERVICE INC. I
NOTES TO FINANCIAL STATEMENTS -(Continued)

t

Power Sales Agreement, including other funds available to System Energy, exceed amounts required under'

Availability Agreement, which is expected to be the case for the foreseeable future.

Svstem Fuels
t

NOPSI has a 13% interest in System Fuels, a jointly owned subsidiary of AP&L, LP&L MP&L =NOPSI.
He parent companies of System Fuels, including NOPSI, agreed to make loans to System Fuels -

, ,

fmance its fuel procurement, delivery, and storage activities. As of December 31,1993, NOPSI had approximatet
$3.3 million ofloans outstanding to System Fuels which mature in 2008.

City Franchise Ordinances
<

which state, among other things, that the City has a continuing option to purchase NOPSI's cIcctric and gas utilityNOPSI provides electric and gas senice in the City of New Orleans pursuant to City franchise ordinances)_properties.
, . .

NOTE 9.
POSTRETIREMENT BENEFITS

Pensinn Plan

NOPSI is a participating employer ia a defined benefit pension plan sponsored by LP&L coveringsubstantially all employees.
The pension plan is noncontributory and provides pension benefits based on

,

employees' credited senice and average compensation, generally during the last five years before retirement.
Pension costs are funded in accordance with contribution guidelines established by the Employee Retirement
income Security Act of 1974, as amended, and the Internal Revenue Code of 1986 as amended H .
plan consist primarily of common and preferred stocks, fixed income securities, interest in a money market fund 1

,
. e assets of the 1

and insurance contracts.
,

NOPSI's
1993,1992, and 1991 pension cost, including amounts capitalized, included the followingcomponents:

___ For the Years Ended December 31.
__1993a 1992a 1991*

_.

(In Thousands)
Service cost - benefits carned during the period S1,387 $ 1,2.53 . $1,366Interest cost on projected benefit obligation
Net amortization and deferral

2,422 2,119 . 1,572
Other (49) 173 35-
Net pension cost -

- 600
$ 3.760 $3.545 53.573

*

independent actuary) for the defined benefit pension plan sponsored by LP&LPension cost represents NOPSI's allocated portion of the total pension expense (as calculated by an
.
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)

NOPS!'s 1993 postrctirement benefit cost, including amounts capitalized and deferred,' included the-

following components (in thousands):
,

Service cost - benefits carned during the period S 822
'

Interest cost on APBO 4,248
Actual return on plan assets -

Amortization of transition obligation 2.678
Net periodic postrctirement benefit cost S 7.748

.

~4The funded status of NOPSI's postretirement plan as of December 31,1993, was'(in thousands):

Accumulated postrctirement benefit obligation:
Retirees . $ 46,218
Other fully eligible participants . 3,565
Other active participants 9.152 f;

58,935 -

Phm assets at fair value -

Plan assets less than APBO -(58,935)
Unrecognized transition obligation 50,35
Unrecognized net loss ~ 4.835

'

Accrued post retirement benefit liability $ (3.205)

'Ihc assumed health care cost trend rate used in measuring the APBO was 9.9% for 1994, gradually- '

decreasing each successive year until it reaches 5.6% in 2020. A one percentage-point increase in the assumed;
health care cost trend rate for each year would have increased the APBO as of December 31,1993, by 7.7% and
the sum of the service cost and interest cost by approximately 9.6% The assumed discount rate and rate ofincrease -
in future compensatior used in determining the APBO were 7.5% and 5.5%, respectively.

5

NOTE 10. TRANSACTIONS WITil AFFILIATES

NOPSI buys electricity from and/or sells electricity to AP&L, LP&L, MP&L and System Encrgy under
rate schedules filed wi3 FERC. In addition, NOPSI purchases fuel from System Fuels and receives technical and
advisory services from Entergy Senices, Inc.

Operating revenues include revenues from sales to afliliates. amounting to $2.5 million. in 1993,
$3.1 million in 1992, and $2.8 million in 1991. Operating expenses include charges from affiliates for fuel costs,
purchased power and related charges, and technical and advisory senices totaling $176.3 million in 1993, -

$183.0 million in 1992, and $187.9 million in 1991;
'

'

.

r
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NEW ORLEANS PUBLIC SERVICE INC. '

'

' NOTES TO FINANCIAL STATEMENTS - (Continued)

The funded status of LP&L's pension plan allocable to NOPSI employees as of December 31,1993 and
1992, was.

1993 1992.

(In Thousands)
Actuarial present value of accumulated pension plan benefits:

Vested S 26,173 S 22,276
Nonvested 36 26
Accumulated benefit obligation S 26 209 $ 22,302

s

Plan assets at fair value S 7,523 S (2,289) zi
Projected benefit obligation 36.831 29.944.

Plan assets less than projected benefit obligation -(29,308) (32,233)
Unrecognized prior service cost 2,462 2,702
Unrecognized transition asset (1,354) (1,550)
Unrecognized net loss 12.184 7.920

(16,016) (23,161)
Unfunded portion of NOPSI pension liability 112J6 23.161 - '

Accrued pension liability $ (3,760) $ -

The significant actuarial assumptions used in computing the information above for 1993,1992, and 1991
were as follows: weighted average discount rate,7.5% for 1993 and 8.25% for 1992 and 1991; weighted average
rate ofincrease in future compensation levels,5.6%; and expected long-term rate of return on plan assets, 8.5%.,
Transition assets are being amortized over the average remaining service period of active participants.

Other Postretirement Benefits
,

NOPSI also provides certain health care and life insurance benefits for retired employees. Substan:Niy all
employees may become eligible for these benefits if they reach retirement age while still working for NOPSI.' The
cost of providing these benefits, recorded on a cash basis, to retirees in 1992 was approximately $3.7 million. Prior
to 1992, the cost of providing these benefits for retirees was not separable from the cost of providing benefits for-
active employees. Based on the ratio of the number of retired employees to the total numb,c of active and retired
employees in 1991, the cost of providing these benefits in 1991, recorded on a cash basis', for retirees was

;

approximately $2.6 million.
. .

t

Effective January 1,1993, NOPSI adopted SFAS 106. The new standard requires a change from a cash.
'

| method to an accrual method of accounting for postrctirement benefits other than pensions. NOPSI continues to
'

fund these benefits on a p ty-as-you-go basis. As of January 1,1993, the actuarially determined accumulated'
postretirement benefit obligation (APDO) carned by retirees and active employees was estimated to be
approximately $53.6 million. This obligation is being amortized over a 20-year period beginning in 1993.

NOPSIis expensing its SFAS 106 costs pursuant to resolutions adopted in November 1993 by the Council:
related to the Merger. NOPSPs SFAS 106 expenses through October 31,1996, will be allowed by the Council for
purposes of evaluating the appropriateness 'of NOPSI's rates. NOPSl's net income in 1993 was decreased by
approximately $2.2 million as a result of adopting SFAS 106.

.
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NEW ORLEANS PUBLIC SERVICE INC.

NOTES TO FINANCIAL STATEMENTS -(Concluded)

NOTEI1, BUSINESS SEGSIENT INFORMATION

NOPSI supplies electric and natural gas services in the City. NOPSl's segment information follows:
'

1993 1992 1991
Electric Gas Electric Gas ~ Electric Gas

'(In Thousands)
,u

Operating revenues $423,830 590,992 $391,936 $72,943 $399,214 $ 76,951 -
,

Revenue from sales to >

unaffiliated customers (1) $421,343 $90,992 $388,851 $72,943 $396,456 S 76,951
Operating income (loss)
before income taxes S 72,572 S I1,412 S 63,167 ~S -1,264 $143,031 (2) $ (3,411)

Operating income (loss) $ 52,046 S 7,706 S 47,194 $ 2,855 S 98,096 (2) .S.'(474)
,

Net utility plant $211,776 $63,803 $206,402. $61,783 $204,200 $ 59,237 |
Depreciation expense S 14,308 $ 2,976 $ 13,776 5 2,843 $ 13,278 . S :2,695

3
Construction expenditures S 19,774 S 5,039 $ 15,724 $ 5,319 $ 18,084 $ 4,451 -

i

(1) NOPSI's intersegment transactions are not material (less than 1 % of sales to unaffiliated customers)..

(2) Operating . income before income taxes and operating income reflect a nonrecurring increase . of '
,

$90.0 million and $48.6 million, respectively, in connection with the 1991 NOPSI Settlement.

NOTE 12. QUARTERLY FINANCIAL DATA (UNAUDITED)

NOPSI's business is subject to seasonal tluctuations with the peak periods occurring during the third
,

quarter for electric and during the first quarter for gas. Operating results for the four quarters of 1993 and 1992-
w ere:

Net
Operating Operating' Income
Revenues Income (Loss)

(In Thousands)

1993:
,

First Quarter (1) S108,566 5 8,828 $ 14,930

Second Quarter $120,182 $17,789 $ 12,714 -

Third Quarter $154,610 $29,648 524,843
Fourth Quarter $131,464 $ 3,487 $ (4,778)

1992:

First Quarter $106,598 $11,423 $ 5,819
- Second Quarter $101,993 $ 7,382 S'1,672
Third Quarter $139,362 $25,551 $ 19,931

'
Fourth Quarter SI16,926 5 5,693 $ (998)

(1) The first quarter of 1993 reflects a nonrecurring increase in net income of $10.9 million, net of taxes of
.56.6 million, due to the recording of the cumulative effect of the change in accounting principle for unbilled |

revenues (see Note 1). Beginning with the'second qcarter, the remaining quarters are not' generally I

comparable to prior year quarters because of the ongoing effects of the accounting change.
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NEW ORLEANS PUBLIC SERVICE INC, {.

SELECTED FINANCIAL DATA - FIVE YEAR COMPARISON -

1

1993 1992 1991 1990 1989

'(In Thousands)
+

Operating revenues S 514,822 5 464,879 5 476,165 ~.5 485,246 S 470,90'
Income before cumulative
effect of a change in
accounting principle S 36,761 S 26,424 S 74,699- $ ; 27,542 S 14,46D

Total assets S 647,605 S 621,691 5 685,217 $ 577,283 $ 564,25 e
Long-term obligations (1) $ 193,262 S 165,917 5 231,901 S 243,239 5261,49

,

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

See Notes 1,3, and 9 for the effect of accounting changes in 1993.
L

1993 1992 1991 1990 1989 1

(Dollars in Thousands)'

Electric Operating Revenues:
.

Residential _ $ 151,423 $ 137,668 5 136,030. $ 141,900_ _$ 134,00C t ;
. .

Commercial 167,788 160,229 159,118 162,600 ' 158,00( < I
Industrial 26,205 23,860 '24,062 27,000 25,20C !

Governmental 61.548 56.023 55.097 53.500 51.500
Total retail 406,964 377,780 374,307 385,000 368,70(

Sales for resale 11,778 10,320 9,805 :8,400. 8,000.
Other 5.088 3.836 15.102 3.900 3.800

Total $ 423.830 5 391.936 S 399.214 5 397.300 ' $ 380.500

Billed Electric Energy Sales

(Millions of KWil):
Residential 1,914 1,806 1,844 1,903 1,830

1 Commercial 1,989 1,977 2,023 2,054 2,035:
i Industrial 499 457 487 530- 490

Governmental 924 888 887 846 837
Total retail 5,326 5,128 - 5,241 5,333- 5,192

|

,

Sales for resale 351 405 418- 294 -284- ;

; Total 5.677 5.533 5.659 5.627 5.476
|

.. T

+

~

l
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SYSTEh! ENERGY. RESOURCES, INC

DEFINITIONS

Certain abbreviations or acronyms used in System Energy's Financial Statements, Notes to Financial
Statements, and Afanagement's Financial Discussion and Analysis are defined below:

Abbreviation or Acronym Term

AFUDC. Allowance for Funds Used During Construction

ALJ - Administrative Law Judge

AP&L Arkansas Power & Light Company

APSC Arkansas Public Service Commission

Capital Funds Agreement Agreement, dated as of June 21,1974, as amended, between System
Energy and Entergy Corporation, and the assignments thereof ' q

City of New Orleans or City New Orleans, Louisiana

DOE United States Department of Energy

Entergy Operations Entergy Operations, Inc., a subsidiary of Entergy Corporation that has
operating responsibility for Grand Gulf 1, Waterford 3, ANO, and River.

;

Dend

Entergy or System Entergy Corporation and its various direct and indirect subsidiaries

FASB Financial Accounting Standards Board

FERC Federal Energy Regulatory Commission' ~

FERC Complaint Case Settlement Settlement, effective May 21,1991, whereby System Energy credited
approximately $47.6 million in the aggregate (including interest) against
its June 1991 bills to AP&L', LP&L, MP&L, and NOPSI for capacity
and energy from Grand Gulf 1

FERC Return on Equity Case Settlement, effective October 25,1993, whereby System Energy refunded -
approximately $29.6 million in the aggregate (including interest) against
its October 1993 bills to AP&L, LP&L, MP&L, and NOPSI when
FERC reduced System Energy's Return on Equity from--13% to ll%
prospectively from November 3,1992

Grand Gulf Station Grand Gulf Steam Electric Generating Station-

Grand Gulf 1 Unit No. I of the Grand Gulf Station- 1

Grand Gulf 2 Unit No. 2 of the Grand Gulf Station
.

c
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SYSTEM ENERGY RESOURCES', INC.

DEFINITIONS - (Concluded) .

: Abbreviation or Acronym Term

GSU Gulf States Utilitics Company (including wholly owned subsidiaries
Varibus Corporation, GSG&T, Inc., Prudential Oil and Gas, Inc., ani i,

Southern Gulf Railway Company)

KWil Kilowatt-flours

H
LP&L Louisiana Power & Light Company - '

. LPSC Louisiana Public Senice Commission ;,

Money Pool Entergy Money Pool v.hich allows certain Systeni companies to' borrov .
from, or lend to, certain other System companies

MP&L Mississippi Power & Light Company
)

MPSC Mississippi Public Service Commission

NOPSI New Orleans Public Senice Inc.

NRC Nuclear Regulatory Commission - ,

OBRA Omnibus Budget Reconciliation Act of 1993 '

Reallocation Agreement 1981 Agreement, superseded in part by a June 13,:1985 decision 0:
FERC, among AP&L, LP&L, MP&L, NOPSI, and System Energ3 ~
relating to the sale of capacity and energy from the Grand Gulf Station

SEC Securities and Exchange Commission i

SFAS Statement of Financial Accounting Standards promulgated by the FASB

SFAS 109 SFAS No.109, " Accounting for Income Taxes"

SMEPA South Mississippi Electric Power Association

System or Entergy Entergy Corporation and its various direct and indirect subsidiaries

System Energy System Energy Resources, Inc.

System Fuels System Fuels,Inc.

System operating companies AP&L, GSU, LP&L, MP&L, and NOPSI, collectively

Unit Power Sales Agreement Agreement, dated as of June 10,1982,' ai amended, among. AP&L
LP&L. MP&L, NOPSI, and System ' Energy, relating to, the sale o:

. capacity and energy from System Energy's share of Grand Gulf I -
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SYSTEM ENERGY RESOURCES,INC.

REPORT OF MANAGEMENT

The management of System Energy Resources, Inc. has prepared and is responsible for the financial
statements and related financial information included herein. The financial statements are based on generally
accepted accounting principles. Financial information included elsewhere in this report is consistent with the -
financial statements.

To racet its responsibilities with respect to fmancial infonnation, management maintains and enforces a
system of internal accounting controls that is designed to provide reasonable assurance, on a cost-effective basis,
as to the integrity, objectivity, and reliability of the financial records, and as to the protection of assets. Dtis'

system includes communication through written policies and procedures, an employee Code of Conduct, and an '

organizational structure diat provides for appropriate division of responsibility and the training of personnel. This
system is also tested by a comprehensive internal audit program.

The independent public accountants provide an objective assessment of the degree to which management
meets its responsibility for fairness of financial reporting. They regularly evaluate the_ system of internal-
accounting 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.

7

DONALD C. IIINTZ GERALD D. MCINVALE -
President and Chief Executive Officer Senior Vice President and

Chief Financial Officer

.

I

I}
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SYSTEM ENERGY RESOURCES, INC.

AUDIT COMMITTEE CIIAIRMAN'S LETTER -

De Entergy Operations Board of Directors' Audit Committee functions as the Audit Committee for'
;

System Energy. The Audit Committee is comprised of three directors, who are not officers of System Energy orj
Entergy Operations: Brooke il Duncan (Chairman), Robert D. Pugh, and William ClifTord Smith. The corranittec '
held four meetings during 1993.-

he Audit Committee oversees System Energy's finarcial reporting process on behalf of the Board of
Directors and provides reasonable assurance to the Board that sufficient operating, accounting, and financial
controls are in existence and are adequately reviewed by programs ofinternal and external audits.

,

The Audit Committee discussed with Entergy's internal auditors and the independent public accountants *

(Deloitte & Touche) the overall scope and specific plans for their respective audits, as well as System Energy's .
financial statements and the adequacy of System Energy's intemal 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 System Energy's intemal controls, and the overall quality of

'

System Energy's financial reporting. The meetings also were designed to facilitate and encourage any private
communication between the conunittee and the internal auditors or independent public accountants.

BROOKEILDUNCAN
Chairman, Audit Committee

,

f

!

|

;

|
|
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INDEPENDENT AUDITORS' REPORT

To the Shareholder and the Board of Directors of .!
System Energy Resources, Inc. I

q

We have audited the accompanying balance sheets of System Energy Resources, Inc. (System Energy) as
of December 31,1993 and 1992, and the related statements of income, retained earnings, and cash flows' for each
of the three years in the period ended December 31,1993. These financial statements are the responsibility of.
System Energy's management. Our responsibility is to express an opinion on these fmancial statements based on
our audits.

s 1

We conducted our audits in accordance with generally accepted' auditing standards [ Those standards
require that we plan and perfonn the audit to obtain reasonab!c assurance about whether the fmancial statements

are free of material misstatement. An audit includes examining, on a test basis,' evidence supporting the amctmts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates ntade by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion

In our opinion, such financial statements present fairly, in all material respects, the financial position of
Splem Energy at December 31,1993 and 1992, and the results ofits operations and its cash flows for each of the

three years in the period ended December 31,1993 in confonnity with generally accepted accounting principles,

As discussed in Note 2, " Rate and Regulatory Matters - FERC Audit" of Notes to Financial Statements, a''
regulatory proceeding is pending, which, if ultimately resolved in an adverse manner, would require that System
Energy (1) write off and not recover in rates approximately $95 million of costs charged to utility plant resulting-
from System Energy's' accounting for ~ certain allocated income tax charges ; and (2) make refunds for
overcollections from the Entergy System operating companies related thereto. The ultimate outcome of this
uncertainty cannot presently be determined. Accordingly, no provision has been made in the accompanying
financial statements for the possible efTects of a decision adverse to System Energy.

As discussed in Netc 3 to the financial statements, in 1993 System Energy changed its method ofi
accounting for income taxes.

I
i

i
i

DELOITTE & TOUCllE
New Orleans, Louisiana
February 11,1994

;

1,

!

|
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SYSTEM ENERGY RESOURCES,INC,
BALANCE SIIEETS

,

ASSETS

December 31,

1993 1992
i (In Thousands)

Utility Plant (Note 1):

- Electric $3,027,537 ' .S3,019,241'
Electric plant under lease (Note 8) 437,941 437,317
Construction work in progress .41,442 30,658
Nuclear fuel under capital lease (Note 7 and 8) 79,625 67,991

Total 3,586,545 3,555,207
..

Less -accumulated depreciation 669,666 572,302 !

Utility plant - net 2,916,879 2,982,905

Other Investments:

Decommissioning trust funds (Note 7) 24,787 19,127

Current Assets:

Cash and cash equivalents (Note 1):

Cash '2,424 -

Temporary cash investments - at cost,

witich approximates market:

Associated companies (Note 4) 46,601 13,993
Other 147,107 167,802

Total cash and cash equivalents 196,132_ 181,795
Accounts receivable:

Associated companics (Note 10) 57,216 60,601
Other 2,057 4,871.

Materials and supplies - at average cost 69,765 71,660

Recoverable income taxes (Note 3) 63,400 47,900
Prepayments and other 4,835 3,497

l. Total 393,405 370,324
{

Deferred Debits:

Recoverable income taxes (Note 3) 29,289 174,941

|. SFAS 109 regulatcy asset - net (Note 3) 384,317 -

L Unamortized loss on reacquired debt 17,258 14,723

| Other (Note 7 and 8) 125,131 110,421
! Total 555,995 300,085

TOTAL S3,891,066 S3,672,441

|. Sec Notes to Financial Statements.
!-

|

| .

|
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SYSTEM ENERGY RESOURCES,INC,
BALANCE SIIEETS

CAPITALIZATION AND LIABILITIES
|

|

December 31,
1993 1992

(in Thousands)
Capitalization: j
Common stock, no par value, authorized !

1,000,000 shares; issued and outstanding
!

789,350 shares in 1993 and 1992 $789,350 $789,350 '

Paid-in capital 7 -

Retained earnings (Note 6) 228,574 367,747
Total common shareholder's eqmty 1,017,931 1,157,097

Long-term debt (Note 5) 1,511,914 1,755,308
Total 2,529,845 2,912,405

Other Noncunent Liabilities:
Obligations under capital leases (Note 8) 24,679 12,991

Other (Note 7) 18,229 18.919
Total 42,908 31,910

Cunent Liabilities:
Cunently maturing long-term debt (Note 5) 230,000 30,000
Accounts payable:

Associated companies (Note 10) 1,928 2,164
Other 18,223 33,110

Taxes accrued 20,952 23,224
Interest accrued 48,929 '50,560
Obligations under capital leases (Note 8) 55,000 55,000
Other - 2,805 530

Total 377,837 194,588

Deferred Credits:

Accumulated deferred income taxes (Note 3) 775,630 349,081

Accumulated defened investment tax credits (Note 3) 113,849 144,284
Other 50,997 40,173

Total 940,476 533,538

Commitments and Contingencies (Notes 2,7, and 8)

TOTAL $3,891,066 $3,672,441

'

See Notes to Financial Statements.

r
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SYSTEM ENERGY RESOURCES,INC.
STATEMENTS OF CASII FLOWS

. ,

For the Years Ended December 31,
1993 1992 1991

(In Thousands)
Operating Activitics:

Net income $93,927 $130,141 $104,622
Noncash items included in net income:

Depreciation and decommissioning 90,920 85,932 85,986
Dcferred income taxes and investment tax credits 15,832 70,356 79,660
Allowance for equity funds used during construction (772) (681) (763)
Amortization of debt discount 4,520 6,417 7,495

Changes in working capital:
Receivables 6,199 225 (5,530)
Accounts payable (15,123) (30,517) 37,511

Taxes accrued (2,272) 2,672 (178)
Interest accrued (1,631) 1,252 (10,245)
Other working capital accounts 2,832 (4,412) 15,716

Recoverable income taxes (Note 3) 130,152 (3,475) (14,277)
Deconunissioning trust contributions (4,91 !) (5,641) (2,201)
Other (1,617) 86 (15.454)

Net cash flow provided by operating activitics 318.056 252,355 282,342

Investing Activities:
Construction expenditures (23,083) (21,671) -(21,663)
Allowance for equity funds used during construction 772 681 763
Nuclear fuel purchases (32,822) (13,724) (28,922)
Proceeds from sale and leaseback of nuclear fuel 32,822 28,094 14,552
Change in other temporary investments - - 125,225

Net cash flow provided by (used in) investing activitics (22,31I) (6,620) 89,955

Financing Activities:
Pioceeds from the issuance of first mortgage bonds 60,000 220,000 -

Retirement of first mortgage bonds (108,308) (240,750) (294,000)
Common stock dividend payments (233.100) (137,700) (115,785)

Net cash flow used in financing activities (281,408) (158,450) (409,785)

Net increase (decrease) in cash and cash equivalents 14,337 87,285 (37,488)

Cash and cash equivalents at beginning of period , 181,795 94,510 131,998

|
Cash and cash equivalents at end of period $196,132 $181,795 $94,510

SUPPLEMENTAL DISCLOSURE OF CASil FLOW INFORMATION:

| Cash paid (received) during the period for:

| Intercs: - net of amount capitalized $186,786 $201,287 $238,199

Income taxes (refund) ($65,992) $21,431 ($12,667)
Noncash investing and financing activities:

,

Capital lease obligations incurred $45,089 $28,094 $14,552

See Notes to Financial Statements.

l
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SYSTEM ENERGY RESOURCES,INC,
,

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
!

LIQUIDITY AND CAPITAL RESOURCES ,

' '
The financial condition of System Energy significantly depends on the continued commercial operation of .f

Grand Gulf I and on the receipt of payments from AP&L, LP&L, MP&L, and NOPSI Payments under the Unit - !
Power Sales Agreement are System Energy's only source of operating revenues. Net cash Cow from operations
totaled $318 million, $252 million, and $282 million in 1993,1992, and 1991, respectively. In recent years, this .

,

cash flow has been sufficient to meet substantially all investing and financing requirements, including capital
3

. expenditures, dividends, and debt maturitics. See Note 7, incorporated herein by reference, for. information on ?

System Energy's capital and refinancing requirements in 1994 - 1996. Further, m order to take advantage oflower
interest rates, System Energy may continue to refmance high-cost debt prior to maturity.

' '

In addition, System Energy's fmancial condition could be affected by the outccme of a pending FERC .
audit matter. In December 1990, FERC Division of Audits issued a report for System Energy that recommended
that System Energy write ofrand not recover in its rates approximately $95 million of Grand Gulf I costs included '

in utility plant, and compute refunds for over collections from AP&L,' LP&L, MP&L, and NOPSL In August
1992, FERC issued an opinion and order (August 4 Order) affirming an initial decision by a FERC ALJ. System
Energy filed a Request for Rehearing, and in October 1992, FERC issued an order allowing additional time for its
consideration of the request, and it deferred System Energy's reftmd obligation until 30 days after FERC issues an
order on rehearing. If the decision is implemented, System Energy estimates that as of December 31,1993, net
income. would be reduced by $151.6 million. His amount includes refund obligations of approximately .
5113.0 million (including interest). See Note 2, incorporated herein for reference, for additional information'.

Earnings coverage tests, bondable property additions,' and equity ratio requirements' contained in its'
mortgage, and in its letters of credit and reimbursement agreement in connection with its sale and leaseback -

. ,

transactions, limit the amount of first mortgage bonds that System Energy can issue. Based on the most restrictive
- applicable tests as of December 31,1993, and assuming an annual interest rate of 8%, System Energy could have i

issued $290 million of additional first mortgage bonds. System Energy has the conditional ability to issue first
mortgage bonds against the retirement of first mortgage bonds, in some cases, without satisfying an earnings .
coverage test.

In connection with the financing of Grand Gulf 1, Entergy Corporation has undertaken, in the Capital
Funds Agreement, to provide to System Energy sufficient capital to (1) maintain System Energy's equity capital at
an amount equal to at least 35% of System Energy's total capitalization (excluding short-term debt), (2) permit the
continuation of commercial operation of Grand Gulf 1, and (3) enable System Energy to pay in full all borrowings,
w hether at maturity, on prepayment, on acceleration, or otherwise. In addition, Entergy Corporation has agreed in
the Capital Funds Agreement to make certain cash capital contributions, if required, to enable System Energy to
make payments when due on specific issues ofits long-term debt.

'

See Note 4, incorporated herein by reference, for information regarding System Energy's short-term
borrowings.

'l

l
t
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SYSTEM ENERGY RESOURCES,1NC. >

STATEMENTS OF INCOME

'

-

For the Years Ended December 31,
1993 1992- 1991

(In Thousands) ._
4

Operating Revenues (Note 2): $650.768 - $723,410 $686.664

Operating Expenses:
Operation (Note 10): -

Fuel for electric generation
and fuel-related expenses 42,296 55,110 78,060

Other 114,086 102,971 79,494
,

Maintenance (Note 10) 21,263 29,370 14,358
Depreciation and decommissioning (Note 7) 90,920 90,628 '87,296.
Taxes other than income taxes 26.589 28,717 27,342__

Income taxes (Note 3) 83.412 93,438 81,302
Total 378.566 400.234 367.852

Operating Income 272.202 323.176 318,812-

Other Income:
Allowance for equity funds used -

during construction 772 681 763-
Misce!!ancous - net 6,518 5,816 '6,378

Income taxes (Notes 1 and 3) 4,859 4.584 7,726
Total 12,149 11.081 14.867

Interest Charges:

Interest on long-term debt ' 184,818 196,618 218,538
Other interest - net 6.120 7,923 11,111
Allowance for borrowed funds used
during construction (514) (425) ' (592) -

Total 190,424 204.116 229,057
,

Net Income $93.927 ' $130.141 $104,622

Sec Notes to Financial Statements.

.
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SISTEM ENERGI RESOURCES,INC,

STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1993 1992 1991

_

(In Thousands)

Retained Earnings, January 1 $367,747 S375,306 S386,469
Add:

Net income .93.927 130,141 104,622
Total 461,674 505.447- 491,091

Deduct:
I Dividends declared 233,100 137,700 115,785

Retained Earnings, December 31 (Note 6) 5228,574 S367,747 $375.306

See Notes to Financial Statements. '

,
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SYSTEM ENERGY RESOURCES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net income,

Net income decreased in 1993 primarily due to the impact of the FERC Return on Equity Case
settlement regarding the return on equity component of System Energy's formula wholesale rates (see Note 2,

~

incorporated herein by reference). This decrease in revenue was partially offset.by a' reduction in interest
expense due to the refinancing of high-cost debt.

Net income increased in 1992 primarily due to the impact of the FERC Complaint Case settlement
recorded in June 1991, which reduced net income in 1991. See Note 2, incorporated herein by reference, for
further information on this settlement. In addition,1992 net income was impacted by a reduction in interestL
cxpense (as a result of the repayment of and refunding of higher cost debt) not recovered through rates and the
lower retum System Energy camed on its net investment in Grand Gulf I during 199.2.

i
Significant factors affecting the results of operations and causing variances between the years 1993 and >

1992, and 1992 and 1991 are discussed under " Revenues" and " Expenses" below.
.

Revenues
e

System Energy's operating revenues recover operating expenses, depreciation, and capital = costs
attributable to Grand Gulf 1. The capital costs are computed by allowing a retum, currently set at a ratc of |

~

11.0%, (see Note 2, incorporated herein by reference, for further information on the FERC Return on-Equity 1

Case) on System Energy's common equity funds allocable to its investment in Grand Gulf 1 plus System Energy's1
effective interest cost for its debt allocable to this investment.

Operating revenues decreased in 1993 due primarily to the effect of the FERC Retu n on Equity Case 1

settlement which reduced System Energy's return on' equity as discussed in " Net Income" above and a lower
retm.. on System Energy's decreasing investment in Grand Gulf 1 (caused by depreciation of the unit). Future
revenues attributable to the return on equity will consequently be lower as a result of the reduction in retum on
equity. Also, future revenues attributab!c to the return on investment are expected to decline each year as a result.
of the depreciation of System Energy's investment in Grand Gulf 1. Operating revenues were higher in 1992 due
primarily to the effect of the FERC Complaint Case settlement in 1991. The higher operating revenues in 1992
also reflect the increase in 1992 operating expenses primarily associated with the scheduled fifth refueling outage
partially ofTset by a lower return earned on its investment in Grand Gulf I resulting from a decrease in net unit .
investment.

l
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SYSTEM ENERGY RESOURCES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS -(Concluded)

i

Expenses

Grand Gulf I was on-line for 284 of 365 days in 1993 as compared with 298 of 366 days in 1992. The ,

unit capability factor, which is a measure of the unit's performance (based on a ratio of available energy
generation to the maximum power capability multiplied by the period hours), was 76.1% for 1993 as compared
with 79.9% for 1992. Rese variances are primarily due to the unit's sixth and fifth refueling outages that lasted
from September 28, 1993 to December 3,1993, (67 days) and April 17, 1992 to June 9, _1992; (52 days), ,

respectively and, to a lesser extent, to unplanned outages in September 1993 (14 days) and January 1992
(10 days). These outages contributed significantly to the decrease in fuel for electric generation and fuel related
expenses. The decrease in fuel expense in 1993 and 1992 is also due to refueling with less expensive nuclear
fuel. (Approximately one-third of the reactor core was replaced during each outage.) Increased operating
efficiency also contributed to the 1993 decrease. Nonfuel operation and maintenance expense increased in 1992
due primarily to the fiflh refueling outage as mentioned above.

The FERC Complaint Case settlement, recorded by System Energy in June 1991, contributed to
fluctuations in 1992 operating results. Other operation expense increased in 1992 due, in part, to the provision
of that settlement that called for 1991 credits from System Energy to AP&L, LP&L, MP&L, and NOPSI
relating to System Energy's rate treatment of the portions of Grand Gulf I sold and leased back.

Total income taxes decreased in 1993 due primarily to lower pretax book income partially' offset by an
increase in the federal income tax rate as a result of OBRA. Income taxes increased in 1992 due primarily to the
effects of the FERC Complaint Case settlement.

,

i

,i

!
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SYSTEM ENERGY RESOURCES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS
,

i

FEftC Audit

See Note 2, incorporated herein by reference, for information with respect to possible write-orts and-
refunds which may result from a decision issued by FERC.

,

,
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SYSTEM ENERGY RESOURCES, INC. .)
NOTES TO FINANCIAL STATEMENTS -|

,l

NOTE 1, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

System Energy maintains accounts in accordance with FERC guidelines. Certain previously reported
amounts have been reclassified to conform to current classifications.

Or<. ani7ation

System Energy is a generating company providing electricity to AP&L, LP&L, MP&L, and NOPSI and
has a 90% interest in Grand Gulf 1, a nuclear generating station that began commercial operation in' 1985. In

'

,

June 1990, Entergy Operations assumed responsibility for the operation and maintenance of Grand Gulf l.

System Energy has a combined ownership and leasehold interest of 90% and SMEPA has an undivided :
ownership interest of 10% in Grand Gulf 1. System Energy records its investment associated with Grand Gulf I to .
the extent to which it owns and maintains a leaschold interest in the generating station. Likewise, System Energy's
operating expenses reflected in the accompanying financial statements represent 90% of such Grand GulfI
expenses.

Utility Plant

Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus the
applicable removal costs, icss salvage, is charged to accumulated depreciation. Maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of the utility plant owned by System Energy
is subject to the lien ofits first mortgage bond indenture.

,

AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return
on the equity funds used for construction. Although AFUDC increases utility plant and represents current; ,

camings, it is only realized in cash through depreciation provisions included in rates. System Energy's effective
_

composite rates for AFUDC were 11.6%,12.3%, and 12.4% for 1993,1992, and 1991', respectively.
'

Utility plant includes the portions of Grand Gulf 1 that were sold and are currently under lease. System -
Energy retired this property from its continuing property records as formerly owned property released from and no. i

longer subject to. System Energy's mortgage and deed of trust. System Energy is reficcting such leased property
for fmancial reporting purposes as property under lease from others and is depreciating this property over the life-
of the basic lease term. Such depreciation is being deferred until recoverable from customers in future periods..
See Note 8

Depreciation is computed on a straight-line basis at rates based on the estimated senice lives and costs of
removal of the various classes of property. Depreciation provisions on average depreciable property approximated
2.9% in 1993,1992, and 1991.

Income Taxes

System Energy, its parent,' and afliliates (excluding GSU prior to 1994) file a consolidated federal income 'l
tax return. Income taxes are allocated to System Energy in proportion to its contribution to consolidated taxable

,

income. SEC regulations require that no System company pay more taxes than it would have had a separate .
income tax return been filed. Defened taxes are recorded for all temporary differences between book and taxable
income. Investment tax credits are deferred and amortized based upon the average useful life of the related

1
1
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SYSTEN! ENERGY RESOURCES, INC.

- NOTES TO FINANCIAL STATEMENTS - (Continued) :

property in accordance with rate treatment. As discussed in Note 3, effective January 1, .1993, System Energ,
changed its accounting for income taxes to conform with the SFAS 109.

In addition, System Energy files a consolidated Mississippi state income tax return with certain othe.
.

'

System companies.

-1

Cash and Cash Ecuivalents

System Energy considers all unrestricted highly liquid debt instruments purchased with an original maturity*

of three months or less to be cash equivalents.
r.

Fair Value Disclosure

The estimated fair value amounts of financial instruments have been determined by System Energy, using
available market information and appropriate valuation methodologies. However, considerable judgment is
required in developing the estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts
that System Energy could realize in a current market exchange. In addition, gains or losses realized on financialL
instruments may be reflected in future rates and not accrue to the benefit of stockholders,

System Energy considers the carrying amounts of fmancial instruments classified as current assets andi

liabilities to be a reasonable estimate of their fair value because of the short maturity of these instruments.In 1
addition, System Energy does not presently expect that performance ofits obligations will be required in connection
with certain off-balance sheet commitments and guarantees considered financial instruments. Due to this factor,
and because of the related party nature of these commitments and guarantees, determination of fair value is not-
considered practicable. See Notes 5 and 7 for additional fair value disclosure. ,

|
t

NOTE 2. RATE AND REGULATORY MATTERS

FERC Audit

in December 1990, FERC Division of Audits issued a report for Sy' tem Energy for the years 1986 throughs
1988.

The report recommended that System Energy (1) write off and not recover in rates approximately
$95 million of Grand GulfI costs included in utility plant related to certain System income tax allocation
procedures (and System Energy's accounting resulting from certain allocated income tax charges) alleged to be)

,

inconsistent with FERC's accounting requirements and (2) compute refunds for the years 1987 to date to correct for-
over collections from AP&L, LP&L, MP&L, and NOPSI.

.

In August 1992, FERC issued an opinion and order (August 4 Order) which found that . System Energy;
overstated its Grand Gulf I utility plant account by approximately $95 million as indicated in FERC's report. The
order required System Energy to make adjusting accounting entries and refunds, with interest, to AP&L, LP&L, .-

MP&L, and NOPSI within 90 days from the date of the order. System Energy filed a Request for Rehearing, and-
in October 1992, FERC issued an order allowing additional time for its consideration of the request. In ' addition,-it -

' deferred System Energy's refund obligation until 30 days after FERC issues an order on rehearing c Should s
. uch'

refunds and adjusting entries be necessary, System Energy estimates that as of December 31,1993, its net income
,

would be reduced by approximately $152.3 million. This amount includes System Energy's potential refund'
obligation which is estimated to be $113.0 million (including interest) as of December 31,1993. The ongoing
etTect of this order, ifimplemented, would be to reduce System Energy's revenues by approximately $19.8 million
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SYSTEM ENERGY RESOURCES,INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)
'

.

during the first twelve months following the write-oft and by a comparable amount (but decreasing by
'

approximately $0,4 million per year) in each subsequent year.

If the August 4 Order is implemented, System Energy would need the consent of cenain banks to
temporarily waive the fixed charge coverage and equity ratio covenants in the letters of credit and reimbursement
agreement related to the Grand Gulf I sale and leaseback transactions (see Note 7) in order to avoid violation of the -
covenant. System Energy has obtained the consent of the banks to waive these covenants, for the 12-month period
beginning with the earlier of the write-oft or the first refund, if the August 4 Order is implemented prior to
December 31,1994. The waiver is conditioned upon System Energy not paying any common stock dividends to.
Entergy Corporation until the equity ratio covenant is once again met. Absent a waiver, System Energy's failure to
perform these covenants could cause a draw under the letters of credit and/or early termination of the letters of
credit. If the letters of credit were not replaced in a timely manner, a default or early termination of System
Energy's leases could result. .

System Energy believes that its consolidated income tax accounting procedures and related rate treatment
are in compliance with SEC and FERC requirements and is vigorously contesting this issue. The ultimate
resolution of this matter cannot be predicted.

FERC Return on Equity Case

In August 1992, FERC instituted an investigation of the return on equity (ROE) component of all formula -
wholesale rates for System Energy as well as AP&L, LP&L, MP&L, and NOPSI. Payments received by System
Energy under the Unit Power Sales Agreement are its only source of operating revenue. Rates under the Unit
Power Sales Agreement are based on System Energy's cost of service including a return on common equity which

had been set at 13% (see below).

In August 1993, Entergy and the state regulatory agencies that intervened in the proceeding reached an ,

agreement (Settlement Agreement) in this matter. The Settlement Agreement, which was approved by FERC on
October 25,1993, provides that an 113% ROE will be included in the formula rates under the Unit Power Sales
Agreement. The Unit Power Sales Agreement formula rate, including the 11.0% ROE component, will remain in
efTect without change for two years, until early August 1995. System Energy's refunds payable to AP&L, LP&L,
MP&L, and NOPSI, which were due prospectively from ~ November 3,1992, were reflected as a credit to their bills
in October 1993. These refunds decreased System Energy's 1993. revenues and net income by approximately-
$29.4 million and $18.2 million, respectively.

FERC Complaint Case Settlement
,

In February 1990, the APSC, the LPSC, the MPSC, the Mississippi Attorney General, and the City of
New Orleans filed a complaint with FERC against System Energy and Entergy Services, Inc (as agent for Entergy
Corporation, AP&L, LP&L, MP&L, and NOPSI) alleging that the rates being charged to AP&L, LP&L, MP&L,
and NOPSI by System Energy for capacity and energy from Grand Gulf I were notjust and reasonable. This filing
was consolidated with proceedings related to System Energy's decommissioning collections.

In May 1991, a settlement was reached which, among other things (1) reduced System Energy's rate of
retum on common equity from 14% to 13% effective retroactively to April 1990 (pursuant to a subsequent
settlement in the FERC Retum on Equity Case - see above - the allowed rate of return was further reduced to 11%
effective November 3,1992), (2) imposed no ceiling for ratemaking purposes on System Energy's common equity
ratio; (3) established a zero cash working capital allowance, efTective retroactively to April 1990; (4) resolv'ed the
cost of ser ice treatment of certain Grand Gulf 2 assets transferred to Grand Gulf 1; (5) set the amount to bc ;
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SYSTEM ENERGY RESOURCES,INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)'

collected in rates for the cost of decommissioning System Energy's 90% interest in Grand Gulf I at approximately .
$198 million in 1989 dollars (with a new study of these costs to be prepared and submitted to FERC on or before
June 1, 1995); (6) increased System Energy's decommissioning expense collections from approximately
$1.1 million to approximately $4.3 million per year, effective retroactively to June 1990, subject to a 5% annual--

inflation adjustment; and (7) provided for 1991 credits from System Energy to AP&L, LP&L, MP&L, and NOPSI
totaling approximately $17 million relating to System Energy's rate treatment of the portions of Grand Gulf I sold -
and leased backi The settlement did not resolve income tax accounting issues raised in the complaint (see "FERC 1
Audit" above). The settlement was approved by FERC in September 1991..

Based on the settlement, System Energy credited in 1991 approximately $47.6 million in the aggregatej ;

(including interest) against its bills to AP&L, LP&L, MP&L, and NOPSI for capacity and energy from Grand
Gulf 1. As a result of the FERC Complaint Case settlement,1991 net income was icduced by approximately
$36.0 million, of which approximately $15.8 million relates to billings in 1990. '

NOTE 3. INCOME TAXES

EfTective January 1,1993, System Energy adopted SFAS 109. This new standard requires that. deferred
income taxes be recorded for all temporary difTerences and carryforwards, and that deferred tax balances be based

.

on enacted tax laws at tax rates that are expected to be in effect when the temporary differences reverse. SFAS 109 ~
requires that regulated enterprises recognize adjustments resulting from implementation as regulatory ' assets or .
liabilities if it is probable that such amounts will be recovered from or returned to customers in future rates. : A.
substantial majority of the adjustments required by SFAS 109 was recorded to deferred tax balance sheet accounts .

with ofTsetting adjustments to regulatory assets and liabilities. The cumulative efTect of the adoption of SFAS 109
is included in income tax expense charged to operations. As a result of the adoption of SFAS 109,1993 net inmme
was increased by $0.4 million, assets were increased by S327.9 million, and liabilities were increasco byg

I $327.5 million.

i

1
'

,
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SYSTESI ENERGY RESOURCES,INC,
.

NOTES TO FINANCIAL STATE 51ENTS -(Continued)

Incame tax expense consisted of the following:
F

For the Years Ended December 31;
,

1993 1992 1991

(In Thousands)

Current:
Federal S 59,049 S 13,890 ' S(31,900):

3.671 (3.786 5.052
State "

Total 62.720 20.676 (26.848)

Deferred - net:
Liberalized depreciation 46,600 43,873 45,551

Nuclear fuel 2,706 (3,299) (2,927)

Capitalized interest (456) - (1,402) (1,44 !)

Taxes capitalized (929) (935) (572)

Decontamination and decommissioning fund 5,601 ---

Bond reacquisition (787) 852 (1,857) .

Sale and leaseback (4,057) (4,122) (4,044)

Other (2.394) 3.088 2.458
"

Tetal 46.284 38.055 37.168

Investment tax credit adjustments - net (30.452_) 30.123 ' 63.256 ~

Recorded income tax expense - S 78 552- S 88.854 S 73.576

Charged to operations S 83,412 S 93,438 $ 81,302

Credited to other income. (4.859) (4.584) (7.726)

Recorded income tax expense 78,553 88,854 -73,576

Income taxes applied against the debt component of AFUDC - 253 352

Total income taxes } 78.553 S 89.107- S 73.928

Total income taxes differ from the amounts computed by applying the statutory federal income tax rate to

income or loss before taxes. The reasons for the differences were:

For the Years Ended December 31,

1993 1992 1991

. /o Of*
*/oof */o of

Pretas Pretax Pretar

Amound income Amount Income 6 mount . Income. ,

(Dollars in Thousands) .,

Computed at statutory rate $ 60,368 35.0 $ 74,458 34.0 S 60,587 34.0-
~

. Increases (reductions) in tax resulting from:

Depreciation 12,839 7.4 11,520 ' 5.3 8,313 4.7

State income taxes net of federal
~

~ 3.8 6,084 .3Aincome tax effect 6,778 3.9 8,380

_2.2) (3,865) (1.8) - (1,928) (1.1)(Amortization ofinvestment tax credits (3,759)
_ 0.7) 490 , 0.3_ (Other -(net) 2.322 1.4 (l.639)

Recorded income tax expense 78,553 45.5 88,854 40.6 73,576 41.3
.

Income taxes applied against the debt

component of AFUDC
- - 253 '0.1 352- 0.2

Total income taxes S78 s53 45 5 S89 107 40 7 571928 41 1
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SYSTEM ENERGY RESOURCES, INC.

NOTES TO FINANCIAL STATEMENTS - (Continued)-

Significant remponents of System Energy's net deferred tax liabilities as of December 31,1993, wer
|in thousands):

peferred tax liabilities; ?

Net regulatcay assets

Plant related basis ditTerences
$(425,318) _

Other (552,782).
(16.343)Total

$(994,443) *

Deferred tax assets: 3'

Sale and leaseback
$ 142,850

Accumulated deferred investment tax credit
Mternative minimum tax credit

43,547' '

Recoverste income tax
20,452

Other .92,689
,

11.9641Total
5 311.502

Net deferred tax liabilities
$(682.941L

Recoverable income taxes include the tax effects of the substantial loss generated in September 1989 by the' ;.-
Grand Gulf 2 writewff. The loss increased System Energy's tax net operating loss carryfonvard to a total of ?

-

approximately $265.5 millian as of December 31,1993, which may be utilized in the future to offset taxable
.

_

income.
If not utilized to offset Federal taxable income, income tax benefits related to the net operating loss

-

carryfonvards will expire in the years 2004 through 2007. In connection with an Intemal Revenue Service (IRS)
audit of Entergy's 198F,1989, and 1990 consolidated federal income tax retums, the IRS is proposing that-
adjustments be made to the Grand Gulf 2 abandonment loss deduction claimed on Entergy'r1989 consolidated.

-

federal income tax return. If any such adjustments are necessary, the effect on System Energy's net income |should 1
be immaterial. Entergy intends to contest the proposed adjustments if finalized by the IRS. The outcome of such .
proceedings cannot be predicted at this time.

The alternative minimum tax (AMT) credit at December 31,1993, was $20.5 million.- This AMT credit
can be carried forward indefinitely and will reduce System Energy's federal income tax liability in the future.

iNOTE 4.
LINES OF CREDIT AND RELATED BORROWINGS

The SEC has authorized System Energy to effect short-term borrowings up to 5' 25 million, subject to1

increase to as much as $238 million after further SEC apprcvalc These authorizations are effective through .
November 30,1994. In addition, System Energy can borrow from the Money Pool, subject to its maximum

.

authorized level of short-term borrowings and the availability of funds. System Energy had no short-term i'~

borrowings or bank lines of credit as of December 31,1993.
"

. .

_
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SYSTEM ENERGY RESOURCES, INC.

NOTES TO FINANCIAL STATEMENTS - (Continued)

.

NOTES. LONG-TERM DEBT

'Ile long-term debt of System Energy as of December 31,1993 and 1992, was as follows:

Maturities Interest Rates
From -To From To 1993 1992

. (In Thousands) .
First Mortgage Bonds

..

1994 1998 6.0% 14%' S 615,000 $ 555,000 -
.

1999 2003 8-1/4% 11 % 130,000 '235,000 t'

2015 11-3/8 % 90,319 .90,319

-* Governmental Obligations" . :

'2013 2016 8 l/4% 12-1/2 % 416,600 416,600

f|y Grand Gulf Lease 'bligation,7.02% (Note 8) 500,000 500,000

.i Unamortized Disco- (10.005) (11.611)
Total Long-Term Debt 1,741,914 1,785,308

Less Amount Due Within One Year 230.000 30.000-
Long-Term Debt Excluding Arnount Due Within One Year $ 1511914 S1.755.308

The 14% series of $200 million is due 11/15/94. All other series are at interest rates within the range of*

6 % - 11.375 %.
Consists of pollution control bonds, certain series of which are secured by a -interest bearing first"

mortgage bonds.

The fair value of System Energy's long-tenn debt, excluding Grand Gulf lease obligation, as of
December 31,1993 and 1992, was estimated to be $1,397.8 million and $1,442,7 million, respectively. Fair values
were determined using bid prices reported by dealer markets and by nationally recognized investment banking -
fimis. For the years 1994,1995,1996,1997, and 1998 Sy.; tem Energy has long-term debt maturities and sinking
fund requirements (in millions) of $230, $ 135, $250, $10, and $70, respectively.

System Energy has SEC authorization for the issuance and sale of up to $500 million of first mortgage
bonds through December 31,1994, (of which $220 million remained available as of December 31,1993). ~ In -

. addition, System Energy has SEC authorization for the acquisition of not more than $500 million ofits outstanding --
first mortgage bonds through December 31,1994, all of which renuined available as of December 31,1993; ;:

.!

NOTE 6. DIVIDEND RESTRICTIONS

Various agreements relating to the long-term debt of System Energy restrict the payment of cash dividends ;

or other distributions on its common stock. As of December 31,1993, $152.7 million of System Energy's retained
camings were restricted against the payment of cash dividends 'or other distributions on common stock. On-
February 1,1994, System Energy paid Entergy Corporation a $57.8 million cash dividend on common stock.

:

|
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SYSTEM ENERGY RESOURCES, INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)

NOTE 7, COMMITMENTS AND CONTINGENCIES

Capital Renuirements and Financine

Construction expenditures (excluding nuclear fuel) for the years 1994,1995, and 1996 are estimated to
total S26 million,522 million, and $23 million, respectively. System Energy will also require S615 million d_unng
the period 1994-1996 to meet long-term debt and preferred stock maturitics and sinking fund requirements. System.
Energy plans to meet the above requirements with internally generated funds and cash on hand, supplemented by
the issuance oflong-term debt. See Note 5 for the possib!c issuance of new first mortgage bonds and the potential
refunding, redemption, purchase, or other acquisition of certain series of outstanding first mortgage bonds.

Capital Funds Aercement

Entergy Corporation has agreed to arrange for or supply to System Energy sufficient amounts of capital to
(1) maintain System Energy's equity capital'at not less than 35% of System Energy's total capitalization (excluding
short-term debt) and (2) continue commercial operation of Grand Gulf I and enable System Energy to pay its
borrowings under any circumstances. In addition, under supplements to the Capital Funds Agreement assigning
System Energy's rights as security for specific debt of System Energy,' Entergy Corporation has agreed to make. -
cash capital contributions to enable System Energy to make payments on such debt when due.

System Energy has entered into various agreements with AP&L, LP&L, MP&L, and NOPSI, whereby
AP&L, LP&L, MP&L, and NOPSI are obligated to purchase their respective entitlements of capacity (discussed
below) and energy from System Energy's 90% owmership and leasehold interest in Grand Gulf 1,- and to make-
payments that, together with other availabic funds, are adequate to cover System Energy's ' operating expenses. j
System Energy would have to secure funds from other sources, including Entergy's obligations under the Capital '

Funds Agreement, to cover any shortfalls from payments received from AP&L, LP&L, MP&L, and NOPSI under
these agreements,

Unit Power Sales Acreement *

System Energy has agreed to sell all ofits 90% owned and leased share of capacity and energy from Grand
Gulf I to AP&L, LP&L, MP&L, and NOPSI in accordance with specified percentages (AP&L 36%, LP&L 14%,'
MP&L 33%, and NOPSI 17%) as ordered by FERC. Charges under this agreement are paid in consideration for "

the respective entitlements of AP&L, LP&L, MP&L, and NOPSI to receive capacity and energy, and are payable :

irrespective of the quantity of energy delivered so long as the unit remains in commercial operation. The agreement -
will remain in effect until terminated by the parties and approved by FERC, which most likely would occur after
Grand Gulf l's retirement from service. The monthly obligation for payments from AP&L, LP&L, MP&L, and.

L NOPSI to System Energy is approximately $54 million.
;l
'

Availnhility Aercement '

AP&L, LP&L, MP&L, and NOPSI are individually obligated in accordance with stated percentages -
(AP&L 17.1%, LP&L 26.9%, MP&L 31.3%, and NOPSI 24.7%) to make payments or subordinated advances to
System Energy in amounts that, when added to amounts received under the Unit Power Sales Agreement or
otherwise, are adequate to cover all of System Energy's operating expenses as dermed, including an amount
sufficient to amortize Grand Gulf 2 over 27 years, as discussed below. System Energy has assigned its rights to -i

| payments and advances to certain creditors as security for certain ob|igations. Payrnents or advances under the
|_ Availability Agreement arp only required if funds available to System Energy from all sources are less than the-
| amount required under the Availability Agreement Since commercial operation cf Grand Gulf 1, payments under-
l
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NOTES TO FINANCIAL STATEMENTS -(Continued)

,

the Unit Power Sales Agreement have exceeded the amounts payable under the Availability. Agreement.
Accordingly, nu payments have ever been required. In 1989, the Availability Agreement was amended to provide ;.

that the wcite-off of approximately $900.million of Grand Gulf ? costs would be amonized for Availability
Agreement purposes over a period of 27 years, in order to avoid the need for payments under the Availability
Agreement by AP&L, LP&L, MP&L, and NOPSI.

,

Reallocation Aereement t

System Energy and AP&L, LP&L, MP&L, and NOPSI entered into the Reallocation Agreement relating to ;

the sale of capacity and energy from the Grand Gulf Station and the related costs, in which LP&L, MP&L, and - '

NOPSI agreed to assume all of AP&L's responsibilities and obligations with respect to the Grand Gulf Station
under the Availability Agreement. FERC's decision allocating a portion of Grand Gulf I capacity and energy to
AP&L supersedes the Reallocation Agreement as it relates to Grand Gulf 1. Responsibility for any Grand Gulf 2
amortization amounts has been individually allocated (LP&L 26.23%, MP&L 43.97%, and NOPSI 29.80%) under
the tenns of the Reallocation Agreement. However, the Reallocation Agreement does not affect AP&L's obligation
to System Energy's lenders under the assignments referred to in the preceding paragraph. AP&L would be liable

,

for its share of such amounts if LP&L, MP&L, and NOPSI were unable to meet their contractual obligations. No
payments of any amortization amounts will be required as long as amounts paid to System Energy under the Unit -
Power Sales Agreement, including other funds available to System Energy, exceed amounts required under th.

3

Availability Agreement, which is expected to be the case for the foreseeable future.
,

Reimbursement Acreement

;
in December 1988, System Energy entered into two entirely separate, but identical, arrangements for the-

sales and leasebacks of an approximate aggregate i1.5% ownership interest in Grand Gulf 1 (see Note 8). In
connection with the equity funding of the sale and leaseback arrangements, letters of credit are required to be
maintained to secure cenain amounts payable for the benc6t of the equity investors by System Energy under the
leases. The current letters of credit are effective until January 15,1997.

Under the provisions of the Reimbursement Agreement, as amended, related to the letters of credit, System ;
'

Energy has agreed to a number of covenants relating to the maintenan'ce 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 (as defmed in the Reimbursement Agreement to include certain -
amounts not included in capitalization for fmancial statement purposes). In addition, System Energy must
maintain, with respect to each 6 scal quarter during the term of the reimbursement agreement, a ratio of adjusted net
income to interest expense (calculated, in each case, as speci6ed in the reimbursement agreement) of at least 1.60.
As of December 31,1993, System Energy's equity approximated 34.74% ofits adjusted capitalization, and its 6xed

'

charge coverage ratio was 1.88 .

Failure by System Energy to perform its covenants under the Reimbursement Agreement could give rise to ' i

'

'a draw under the letters of credit and/or an early termination of the letters of credit. If such letters of credit were
not replaced in a timely manner, a default under System Energy's related leases could result. Draws under the
letters of credit must be repaid by System Energy within 5 days (or in some cases,90 days) following the date of-
drawing.

.

See Note 2 for information with respect to a FERC order that, if ultimately sustained and implemented.
could cause System Energy to fall below the required equity and 6xed charge coverage covenant levels.

,

4
s
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SYSTEM ENERGY RESOURCES, INC,

NOTES TO FINANCIAL STATEMENTS -(Continued)
;

Nuclear Insurnnee
,

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.4 billion, as ,'

of December 31,1993. System Energy has protection for this liability through a combination of private insurance
(currently $200 million) and an industry assessment program. Under the assessment program, the maximum
amount that would be required for each nuclear incident would be $79.28 million per reactor, payable at a rate of-
$10 million per licensed reactor per incident per year. As a co-licensee of Grand Gulf I with System Energy,
SMEPA would share 10% of this obligation. System Energy has one licensed reactor in addition, System Energy
participates in a private insurance program which provides coverage for worker tort claims filed for bodily injury
caused by radiation exposure. System Energy's maximum assessment under the program is an aggregate of y
approximately $3.1 million in the event losses exceed accumulated reserve funds. ~*

System Energy on behalf ofitself and other insured interests (including other co-owners t JGrand Gulf 1)is:
a member of certain insurance programs that provide coverage for property damage, including decontamination and -
premature decommissioning expense As of December 31,1993, System Energy was insured against such losses-
up to $2.7 billion with $250 million of this amount designated to cover any shortfall in the NRC required
decommission trust funding. Under the property damage insurance programs, System Energy could be subject to
assessments if losses exceed the accumulated funds available to the insurers. As of December 31,1993, the .
maximum amount of such possible assessments to System Energy was $21.89 million. Under its agreement with ;
System Energy, SMEPA would share in System Energy's obligation.

He amount of property insurance presently carried by System Energy exceeds the NRC minimum s
regnirement for nuclear power plant licensees 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 decontamination operations. Only after proceeds are dedicated for such use and regulatory approval is
secured, would any remaining proceeds be made available for the benefit of plant owners or their creditors.

,

Spent NucIcar FucI and Decommissionine Costs

System Energy provides for estimated future disposal costs for spent nuclear fuel in accordance with the '

Nuclear Waste Policy Act of 1982. System Energy entered into a contract with the DOE, whereby the DOE will
furnish disposal service at a cost of one mill per net KWII generated and sold after April 7,1983. The fees payable
to the DOE may be adjusted in the future to assure full recovery. System Energy considers all costs incurred or to
be incurred for the disposal of spent nuclear fuel to be proper components of nuclear fuel expense and recovers
such costs in rates.

Due to delays of the DOE's repository program for the acceptance of spent nuclear fuel,'it is uncertain
when shipments of spent fuel from System Energy will commence. In the meantime, System Energy is responsible
for spent fuel storage. Current on-site spent fuel storage capacity at Grand Gulf 1 is estimated to be sufficient until
2004. Thereafter, System Energy will provide additional storage capacity at an estimated initial cost of $5 million
to $10 million. In addition, approximately S3 million to $5 million will be required every four' to five years-
subsequent to 2004 until DOE's repository begins accepting Grand Gulf I spent fuel.

Decommissioning costs were estimated to approximate $248.7 million in 1989 dollars based on a 1989
decommissioning cost study. However, as a result of the FERC Complaint Case settlement, the amount to be -
collected in rates for the total cost of decommissioning System Energy's 90% interest in Grand Gulf I was set at
approximately $198 million (in 1989 dollars). Rese co!!cctions are deposited in external trust funds which have a
market value of $26.8 million and $20.l_ million at December 31,1993 and 1992, respectively. - The accumulated
decommissioning liability of 524.8 million has been recorded in other deferred credits as of December 31,'1993.
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SYSTEM ENERGY RESOURCES,INC.

NOTES TO FINANCIAL STATEMENTS. (Continued)

Decommissioning ' expense in the amount of S4.9 million was recorded in 1993. System Energy regularly resiews
and updates estimated decommissioning costs (an updated cost study is scheduled to be completed by mid-1994),
and applications will be made to the appropriate regulatory authorities to reflect in rates any future change.in 1

projected decommissioning costs. The actual decommissioning costs may vary from the above estimates because of
regulatory requirements, changes in technology, and increased costs of labor, materials, and _cquipment, and
management believes that actual decommissioning costs are likely to be higher than the amounts presented above.

,

The Energy Act has a provision that assesses domestic nuclear utilities with fees for the decontamination

and decommissioning of DOE's past uranium enrichment operations. The decontamination and decommissioning
provisions will be used to set up a fund into which contributions from utilities and the federal government will be
placed. System Energy's an ual assessment, which will be adjusted annually for inflation, is approximately
$1.3 million (in 1993 dollars) for approximately 15 years. FERC requires that utilities truat these assessments as;
costs of fuel as they are amortized. The cumulative liability of $16.8 million as of December 31, .1993, is recorded'
in other current liabilities and other non-current liabilities, according to FERC guidelines, and is offset in the
fmancial statements by a regulatory asset, recorded as a deferred debit.

System Fuels

System Fuels entered into a revolving credit agreement with a bank that provides $45 million in borrowings
to fmance System Fuels' nuc! car materials and senices inventory. Should System Fuels default on its obligations
under its credit agreement, AP&L, LP&L, and System Energy have agreed to purchase the nuclear materials and
senices fmanced under the agreement. *

NOTE 8. LEASES

Nuclear Fuel Lease

System Energy has an arrangement to lease nuclear fuel in an aggregate amount up to $105 million. The .
lessor finances its acquisition of nuclear fuel through a credit agreement and the issuance of notes. The credit -

'
agreement which was entered into in 1989 has been extended to February 1997 and the notes have vaning

- remaining maturities of up to 4 years. It is expected that the credit arrangements will be extended or alternative -
financing will be secured by the lessor upon the maturity of the current arrangements.- If the lessor cannot arrange '

for alternative financing upon maturity ofits borrowings, System Energy must purchase nuclear fuel in an amount
sufTicient to enable the lessor to retire such borrowings.

Lease payments are based on nuclear fuel use. Nuclear fuel lease expense of $36.2 million, S48.4 million, ' <

and $66.9 million (including interest of $5.1 million,58.5 million, and $11.1 million) was charged to operations in -
'

1993,1992, and 1991, respectively.

Sale nnd Leasehnck Transactions *

On December 28,1988, System Energy entered into two entirely separate, but identical, arrangements for
the sales and leasebacks of an approximate aggregate i1.5% undivided ownership interest in Grand Gulf I for an
aggregate cash consideration of $500 million. System Energy is leasing back the undivided interest on a net lease

,

basis over a 261/2-year basic lease term._ System Energy has options to terminate the leases and to repurchase the
,

undisided interest in Grand Gulf I at certain intervals during the basic lease term. Further, at the end of the basic
lease tenn, System Energy has an option to renew the leases or to repurchase the undivided interest in Grand
Gulf 1. See Note 7 with respect to certain other terms of the transaction.
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SYSTEM ENERGY RESOURCES, INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)c
.

!

On January 11,1994, System Energy refinanced the debt portion of the sale and leaseback arrangements of
the undivided portions of Grand Gulf 1. The secured lease obligation bonds of $356 million, 7.43% series due' v,

2011 and $79 million, 8.2% series duc 2014 will be indirectly secured by liens on, and a security interest inicertain 3
ownership interests and the_ respective leases relating to Grand Gulf 1. See Note' 7, incorporated herein by '

reference, for information on letters of credit maintained by System Energy for the benefit of the equity investors in - .

the transactions.

In accordance with SFAS No. 98, " Accounting for Leases," due to " continuing involvement"_by System
. Energy, the sale and leaseback arrangements of the undivided portions of Grand Gulf 1, as described above, are 3

required to be reflected for financial reporting purposes as financing transactions in 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 rate-making purposesf The total of
interest and depreciation expense exceeds the corresponding revenues realized during the early part of the lease '

tenn. Consistent with a recommendation contained in a FERC audit report, System Energy recorded as a deferred
asset the difference between the recovery of the lease payments and the amounts expensed for interest'and ~ ,

depreciation and is recording such difference as a deferred asset on an ongoing basis. The amount of this deferred - <

asset was $71.2 million and $59.1 million as of December 31,1993 and 1992, respectively. See Note I for further
information regarding the accounting for the sale and leaseback transactions.

As of December 31,1993, System Energy had future minimum lease payments (reficcting an implicit rate
of 7.02% after the above refinancing) as follows (in thousands):

1994 $ 17,423'
1995 42,464
1996 42,753
1997 42,753
1998 42,753-
Years thereafter 845.573

Total $ 1.033.719

An additional $24 million payment was made in January 1994 prior to the refinancing of the debt portion of
*

the sale and leaseback arrangements.

,

NOTE 9. POSTRETIREMENT llENEFITS

Pension Plan '

!

System Energy participates in a defined benefit pension plan sponsored by Entergy. Effective June 1990,
all of System Energy's employees became employees of Entergy Operations. However, the employees still remain '

under System Energy's plan and no transfers of related pension liabilities and assets have been made. The pension i
-

plan, which covers substantially all ofits employees, is noncontributory and provides pension benefits' based on
employees' credited service and average compensation, generally during the last live years before retirement.
System Energy funds pension costs in accordance with contribution guidelines established by the Employee
Retirement income Security Act of 1974, as amended, and the Internal Revenue Code of 1986, as amended. The
assets of the plan consist primarily of common and preferred stocks, fixed income securities, interest in a money
market fund, and insurance contracts.
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SYSTEM ENERGY RESOURCES,INC.

NOTES TO FINANCIAL STATEMENTS -(Continued)

System Energy's 1993,1992, and 1991 pension cost (credit), including amounts capitalized, included the
' - following components:

For the Years Ended December 31,
1993 1992 1991

(In Thousands)

Service cost - benc6ts earned during the period S 2,045 S 1,737 ' S 1,327
Interest cost on projected benefit obligation 1,709 1,439- 1,035

~

Actual return on plan assets (3,828) -(2,070) = (5,432) :

Net amortization and deferral 972 (587)- 2,991
Odier 17-- -

Net pension cost (income) :S 898 $ 519 $ (62)

The funded status of System Energy's pension plan as of December 31,1993 and 1992, was:

1993 1992

(In Thousands)
Actuarial present value of accumulated pension plan benefits:

Vested S 16,728 $ 12,400
Non vested 615 428
Accumulated benc6t obligation $ 17.343 $ 12.828

Plan assets at fair value $ 33,914 $ 30,167
Projected benc6t obligation - 28.933 20.759 '

Plan assets in excess of projected benc6t obligation 4,981 9,408
Unrecognized prior service cost 879 . 925
Unrecognized transition asset (7,080) (7,677)
Unrecognized net loss (gain) 1.802 (1.176.) _
Accrued pension asset S 582 S 1.480:'

The significant actuarial assumptions used in computing the information above for 1993,1992, and 1991'
were as follows: weighted average discount rate,7.5% for 1993 and 8.25% for 1992 and 1991; weighted average
rate of increase in future compensation levels, 5.6%; and expected long-term rate of return 'on plan assets, 8.5%
Transition assets are being amortized over the average remaining service period of active participants.

,
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SYSTEM ENERGY RESOURCES,INC.

NOTES TO FINANCIAL STATEMENTS - (Concluded)

NOTE 10. TRANSACTIONS WITil AFFILIATES

System Energy sells all of the capacity and energy from its share of Grand Gulf 1 to AP&L, LP&L,
MP&L, and NOPSI under rate schedules approved by FERC. Accordingly, all of System Energy's operating i*

revenues consist of billings to AP&L, LP&L, MP&L, and NOPSL

MP&L provides a minimal amount of technical and advisory senices and other miscellaneous senices to D -
System Energy. In addition, pursuant to a service agreement,. System Energy receives technical and advisory
senices from Entergy Services, Inc. Charges from MP&L and Entergy Senices, Inc. for technical, advisory and-
miscellaneous senices amounted to approximately $12.3 million in 1993, $13.8 million in 1992, and $10.9 million
in 1991. System Energy pays directly or reimburses Entergy Operations for the costs associated with operating2 't

Grand Gulf 1 (excluding nuclear fuel) which were approximately S151.3 million in 1993, $179 million in 1992, and
$136 million in 1991.

In addition, certain materials and services required for fabrication of nuclear fuel are acquired and fmanced .
by System Fuels and then sold to System Energy as needed Charges for these materials an'd senices, which
represent additions to nuclear fuel, amounted to approximately $32.8 million in 1993, $13.7 million in 1992, and
$28.9 million in 1991. .

NOTE 11. QUARTERLY FINANCIAL DATA (UNAUDITED)

Operating results for the four quarters of 1993 and 1992 were:

Operating Operating Net
Revenue income Income

(In Thousands)

1993:

First Quarter $ 164,630 $76,331 $31,782 -

Second Quarter $ 153,527 $65,539 $21,268

Third Quarter (1) S155,071 $63,992 $23,040

Fourth Quarter $ 177,540 - $66,340 $17,837

1992:

First Quarter $ 177,466 $82,294 $33,198

| Second Quarter Sl94,140 $81,688 $32,321
4 Third Quarter $177,464 $80,784 $32,584
l' Fourth Quarter $ 174,340 $78,410 ' $32,038 -

, (1) The third quarter of 1993 reflects a nonrecurring decrease in operating revenues of S14.3 million' and a

|t decrease in operating income and net income of $8.7 million, net of tax, due to the settlement of the FERC.

|- Return on Equity Case (See Note 2).

*
.

'
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SYSTEM ENERGY RESOURCES, INC.

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1993 1992 1991 1990 1989
4

(Dollars in Thousands)

Operating revenues S 650,768 $ 723,410 $ 686,664 - $ ,801,618 S 837,307
Net income (loss) S 93,927 $ 130,141 S 104,622 $ 168,677 -S (655,524)-
Total assets . $3,891,066 S3,672,441 $3,642,203 . $3,883,241 ' $ 3,987,055 -
Long-term obligations (1) S1,536,593 $ 1,768,299 $1,707,470 $1,849,000 . $ 2,229,022
Electric energy sales

(Millions of KW1f) 7,113 7,354 8,220 6,666 7,064-'
"

(1) Includes long-term debt (excluding current maturities) and noncurrent capital lease obligations

See Note 2 for information with respect to possible write-cffs and refunds which may result from a decision
issued by FERC and Note 3 for the effect of the accounting change for income taxes in 1993.

'

4

,

I

4
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' Item 9. Chances In and Disacreements With Accoimtants On Accountine and Financial Disclosure,

'No event that would be described in response to this item has occurred with respect to Entergy, System
Energy, AP&L, GSU, LP&L, MP&L, or NOPSI.

PART 111 ,

Item 10. Directors and Executive Officers Of The Recistrants.

All ofTicers and directors listed below held the specified positions with their respective companies as of the
date of filing this report.

ENTERGY CORPORATION .'.

Directors

Information required by this item conc.:rning directors of Entergy Corporation is set forth under the heading-
" Election of Directors" contained in the Proxy Statement of Entergy Corporation to be filed in connection with its
Annual Meeting of Stockholders to be held May 6,1994, and is incorporated herein by reference.

.

Name Age Pmition Period

Omcers
Edwin Lupberger(a) 57 Chairman of the Board, Chief Executive Omcer of Entergy Corporation 1985-Present-

Chainnan of the Board, Chief Executive Omcer of AP&L, LP&L,
MP&L, and NOPS! 1993-Present -

Chainnan of the Board, Chief Executive Omccr of OSU 1994-Present
Chainnan of the Board of System Energy and Entergy Enterprises 1986-Present
Chainnan of the Board of Entergy Operations 1990-Present -
Chainnan of the Board of Entergy Services 1985-Present
Chief Executive Omcer of Entergy Services and Entergy Enterprises 1991-Present
Director of Entergy Enterprises 1984-Present .
Chief Executive Omcer of Entergy Power, Inc., Entergy Power

Development Corporation, and Entergy Richmond Power Corporation 1993-Present :
President of Entergy Corporation 1985-1991

'

Chainnan of the Board of Entergy Power 1990-1993
President of Entergy Services and Entergy Enterprises 1990-1991
Chainnan of the Board of Systan Fuels 1986-1990
Director of System Fuels 1986-1992 -

P

: i
,

t

|

.
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Name An Pmition - Period

' Jerry L Maulden 57 President and Chief Operating Omcer ofEntergy Corporation 1993-Present
Vice Chairman and Chief Operating Omcer of AP&L, OSU, LP&L,

MP&L, and NOPSI ' 1993-Present
Director of AP&L 1979-Present .

*

Director of GSU ' 1993-Present-
Director ofLP&L and NOPS! 1991-Present 4

Director of MP&L ' 1988 Present
Director ofEntergy Operations ' 1990-Present,

Director of System Energy 1987-Present .
Vice Chainnan of Entergy Services 1992-Present
Chairman of the 13oard of AP&L 1989-1993
Chief Executive Omccr of AP&L 1979-1993-
Chairman of the Board and Chief Executive Omcer of LP&L and NOPSI 1991-1993
Chainnan of the Board and ChiefExecutive Omccr of MP&L 1989-1993
Group President, System Executive - Transmission, Distribution, and

Customer Service of Entergy Corporation 1991 1993
Senior Vice President, System Executive -

Arkansas / Mississippi / Missouri Division of Entergy Corporation 1988-1991
Director of System Fuels . 1979-1992,

Group President, System Executive - Transmission, Distribution, and
Customer Service of Entergy Services 1991 19'92-

Director ofEntergy Enterprises 1984 1991
Jerry D. Jackson 49 Executive Vice hesident - Finance and External Affairs of Entergy+

Corporation -
.

1990-Present '
,

Executive Vice President - Finance and External AITairs, Secretary and
Director of AP&L, LP&L, MP&L and NOPSI

. 1992-Present
Executive Vice President Fmance and External AITairs of GSU 1993-Present ,

President and Chief Administrative Omcer of Entergy Services . 1992-Present *

Secretary of Entergy Corporation 1991-Present
Director of System Entergy 1993-Present
Director ofEntergy Services 1990-Present
Executive Vice President Finance and External Affairs of Entergy

Services 1990-1992
Director of Entergy Power - 1990-1992-
President of Entergy Enterprises 1991 1992
Director of Entergy Enterprises 1990-1992
Senior Vice President, System Executive - Legal and External AITairs of

Entergy Corporation and Entergy Services 1987 1990
"

Donald C. IIintz 51 Senior Vice President and Chief Nuc! car Omcer of Entergy Corporation 1993-Present 1
Senior Vice President - Nuclear of AP&L 1990-Present

Senior Vice President Nuclear of GSU . 1993-Present
.

Senior Vice President - Nuc! car of LP&L 1992-Present '
Director of AP&L, LP&L, NOPSI, System Energy, System Fuels, and

_.

Entergy Services 1992-Present
Director of GSU and MP&L 1993-Present : '

Chief Executive Omccr and President of Sysicm Energy and Entergy
. . .

Operations 1992-Present:
'

Director of Entergy Operations ' 1990-Present -
Chief Operating Omcer and Executive Vice President of Entergy

Operations ' 1990-1992 . '

Group Vice President Nuclear ofLPAL 1990 1992
Chief Operating Omcer and Executive Vice President of System Energy 1989-1990

Senior Vice President Power Production of Wisconsin Public Service 1988-19891
Donald thuster - 60 Senior Vice President of Entergy Corporatin 1992-Present

Semor Vice President and Director of Entergy Services 1992-Present
Senior Vice President - Fossil Operations of AP&L, LP&L MP&L,

NOPSI. and Entergy Services 1990 1992
President and Chief Operating Omccr of LP&L 1989 1990
Chief Operating OMcer of NOPSI ~ 1989-1990

Executive Vice President of LP&L and NOPSI 1987 1990
President, Chief Esecutive OMcer, and Director of System Fuels 1990 1992
Director of Entergy Enterprises 1991 1992-
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-Name sfu Position ' Period <

Jack L. King (b) 54 - Senior Vice President of Entergy Corporation 1987-Present
Chief Operating Omcer, President, and Director of Entergy Enterprises . 1992-Present
Chairman of the Board of Entergy Systems and Service, Inc., Entergy;

Argentina S.A., and Entergy S.A. 1992 Present

: Chief Executive Omcer and President of Entergy Power Development
. .

i
Corporation

.
1992 1993:'

Director of AP&L, LP&L, MP&L, NOPSI, Entergy Power, and Entergy
. . :3

e . Services
.

1990 1992 :
'

'= Chainnan of the Board of Entergy Power . 1993-1993-
Chief Executive Omcer of Entergy Power : . 1990 1993-
Chairman of the Board, Chief Executive Omcer, and President of

Entergy-Richmond Power Corporation 1992 1993
President of Entergy Power

.

1990-1993
Executive Vice President - Operations of Entergy Services 1990-1992:
Chairman of the Board of System Fuels .

.. .1990-1992 -

Senior Vice President, System Executive . Operations of Entergy 1,

Services > 1987-1990 -
Chief Executive Omeer and President of Entergy Systems and Service,

Inc., Entergy Argentina S.A., and Entergy S.A. _ 1992-1993
Gerald D. McInvale 50 Senior Vice President and Chief Financial Omccr of Entergy .

Corporation, AP&L' LP&L, MP&L, NOPSI, System Energy, Entergy,

IOperations, Entergy Services, and Entergy Enterprises 1991 Present :

Senior Vice President and Chief Financial OMcer of GSU . _

1993-Present i

Senior Vice President, Chief Financial Omcer, Director, and Treasurer of. ' 1993-Present ''
Entergy Power

Director of System Fuels -1992-Present
Treasurer of Entergy Enterprises - 1992-Present
Director of Entergy Systems and Service, Inc. "1993Present? ?

Vice President, Director, and Treasurer of Entergy Power Development i

Corporation and Entergy-Richmond Power Corporation . 1993-Present
President - Executive Infonnation Strategies (consulting firm), Dallas,-

Texas 1990 1991
Senior Vice President and Chief Financial Omcer of Fritcstay, Inc.

.

3
-

(Subsidiary of PepsiCo, Inc.) Dallas, Texas 1987-1990
Michael G. 'Ihompson $3 Senior Vice President and Chief Legal Omccr of Entergy Corporation

.j.
; and Entergy Services

. .

1992.Present
,

Senior Vice President, Chief Legal Omccr, Director, and Secretary of.
.

e

Entergy Power
_

1993-Present -

Senior Vice President, Chief Legal Omcer, and Secretary of Entergy .
Enterprises . .

.

1992-Present .-

Vice President, Director, and Secretary of Entergy Power Development
Corporation and Entergy-Richmond Power Corporation 1992-Present r

Director of Entergy Systems and Service Inc. 1992-Present .
Secretary of Entergy Systems and Service,Inc.' 1993-Present,

Assistant Secretary of Entergy Corporation" - 1993-Present
Senior Partner of Friday, Eldredge & Clark (law finn) _ - 1987 1992

S. M llenry Brown, Jr. 55 Vice President . Federal Governmental AITairs of Entergy Corporation -
and Entergy Services - 1989-PresentT

Director - P"blic Alfairs - Carolina Power & Light Company
.

1988 1989 'r
Charles L. Kelly $7 Vice President - Corporate Communications and Public Relations of

. . ,

Entergy Corporation ' 1992-Present ,

Vice President - Corporate Comnmnications and Public Relations of
Entergy Services

. .

' 1991-Present<

Vice President . Corporate Communications of AP&L 1981 1991-

y,

-

. s
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-Name 3.ge Position Period
Lee W. Randall 44 . Vice President and Chief Accounting Omccr of Entergy Corporation,

9 AP&L, LP&L, MP& L, NOPSI, System Energy, Entergy Operations,
.

'

a. and Entergy Services 1991 Present
Vice President, Chief Accounting Omcer, ami Assistant Secretary of
GSU 1993-Present .

Assistant Secretary of AP&L, LP&L, MP&L, NOPSI, Entergy ?

Operations, and Entergy Services
.

1991-Present - ;
g Senior Vice President - Finance and Adrninistration and Chief Financial

Omcer of AP&L 1988-1991.
Secretary of AP&L 1989-1991

J Assistant Treasurer of AP&L - 1988-1991'
Glenn E. Ilarder 43 Treasurer ofEntergy Corporation and Entergy Services . .1993-Present

Vice President - Financial Strategies and Treasurer of AP&L, LP&L,
MP&L, NOPSI, System Energy, and Entergy Operations ' 1993-Present *,

Vice President - Financial Strategies and Treasurer of GSU ~ 1993-Present -

4,
Vice President Financial Strategies of Entergy Services .1991-Present
Treasurer and Assistant Secretary of System Fuels 1993-Present

,

Vice President - Administrative Services and Regulatory AtTairs of
System Energy 1991-1993'

Vice President - Accounting and Treasurer of System Energy 1986-1991'

4- Vice President - Accounting and Treasurer of Entergy Operations 1990-1991
Vice President - Administrative Services and Regulatory AITairs of

Entergy Operutions 1991 1991

ARKANSAS POWER & LICitT COMPANY
,

. Directors
!

MichaelIl Bemis(c) 46 Executive Vice President Customer Service and Director of AP&L,
LP&L, MP&L, and NOPSI 1992-Present

Executive Vice Presiant - Customer Service of GSU 1993-Present'
' Executive Vice President Customer Service of Entergy Services : -1992-Present-
Director of System Fuels 1992-Present
President and Chief Operating OMccr of LP&L and NOPSI 1992-1992
President and Chief Operating Omccr of MP&L 1989 1991
Secretary of MP&L 1991 1991

*

John A. Cooper, Jr.(d) 55 ' Director of Entergy Corporation 1985-Present
,

Director of AP&L
'

1992-Present -
Chairman of the Board of Cooper Commumties,Inc., Bella Vista, AR 1990-Presenti
Chairman of the Board of COFAM,Inc. 1991-Present

.' Cathy Cunningham(c) 48 Director ofAP&L
. 1983-Present

.

Self employed in real estate deselopment and contracting, IIcber Springs,
West IIelena and 1Ielena, AR 1982-Present'

Richard P. IIerget, Jr.(f) 54 Director ofAP&L 1981-Present '?
,

Vice Chainnan of Rebsamen Insurance, Little Rock, AR 1992-Present ,,

Managing Director of Marsh & McLennan, Inc. (Insurance) . 1987 1992
Tommy II. Ilillman(g) ' $7 Director of AP&L 1985-Present

*

President of Winrock Fanns,Inc. (Agriculture), Carlisle, AR 1980-Present -

Chairman of Riceland Foods, Inc.
.

.1985 1993:
Donald C. !lintt 51 See the infonnation under the Entergy Corporation Officers Section

' above, incorporated herein by reference.
_ .;

Kancaster llodges, Jr.(h) 55 Director of Entergy Corporation 1984-Present -
'

Director of AP&L '1981-Present
Attorney-at-Law, Sole Practitioner, Newport AR ' 1981-Present ?

Jerty D. Jackson 49 See the information under the Entergy Corporation Omcers Section .
above, incorporated herein by reference.

.

'
R. Drake Keith 58 President and Director of AP&L 1989-Present '

Chief Operating Omccr of AP&L 1989 1992
Secretary of AP&L - 1991 1992.

Edwin Lupberger $7 See the infonnation under the Entergy Corporation Omcers Section
abose, incorporated herem by reference.
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Jerry L. Maulden 57- See the information under the Entergy Corporation Omccrs Section 1

. above, incorporated herein by reference.
' Dr. Rayrnand P. Miller, Sr.(i) 57 Director of AP&L 1982-Present -

Physician, Little Rock, AR 1970-Present
Roy L. Murphy (j) 66 Director of AP&L

.
1977-Prant

Chairman of the Board of Mid. South Engineering Co. (consulting
engineers),llot Springs, AR 1969-Present i

President of Mid-South Engineering Co. 1969-1991
William C. Nolan, Jr.(k) 54 Director of AP&L 1971-Present

At:orney-at-Law, Nolan & Alderson, Attorneys, El Dorado, AR , 1969-Present
Robert D. Pugh(1) 65 Director of Entergy Corporation 1977-Present .

Director of AP&L - 1971 Present -
Director of Entergy Operations

. 1990-Present
Chairman of the Board of Portland Bank and Portland Bankshares Inc. 1991-Present -
Chairman of the Board of Portland Gin Company (Agricultural and Agri-

Business) Portland, AR 198l-Present :*

Woodson D. Walker (m) 43 Director of AP&L . 1985-Present
Attorney-at-Law, Walker, Roaf, Campbell, Ivory & Dunklin, P A , Little

Rock, AR 1977-Present ..
Gus B. Walton, Jr. 52 Director of AP&L : 1981-Present

Vice President, Secretary, and part ouer of Frederick Poe Travel
Service,Inc. (Travel Senice) Little Rock, AR 1983-Present . -

Michael E. Wilson (n) 51 Director of AP&L 1980-Present .
Chairman of the Board and Chief Executive Omcer ofLee Wilson & I

Company (Agricultural and Agri. Business), Wilson, AR 1987-Present ' ,

President and Director of Delta Valley & Southern Railway Company 1979-Present :

Omrers

Edwin Lupberger 57 See the infomiation under the Entergy Corporation Officers Section
above, incorporated herein by reference. '

Jerry L. Maulden 57 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

R. Drake Keith 58 See the information under the AP&L Directors Section alove,
incorporated herein by reference.

Michael B. Demis 46 See the information under the AP&L Directors Section above,
incorporated herein by reference,

Jerry D. Jackson 49 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Frank F. Gallaher ' 43 Executive Vice President - Fossil Operations of AP&L, LP&L, MP&L,-
NOPSI, and Entergy Services 1993-Present :

President of GSU 1994-Present '
'

Director of GSU 1993-Present -
Chairman of the Board of System Fuels 1992 Present -
Director of Entergy Services 1992-Present :
Senior Vice President Fossd Operations of AP&L, LP&L, MP&L,-

.1992 1993 ..0NOPSI, and Entergy Services .
.

.

Vice President and Chief Engineer of MP&L ' 1985 1990'
Vice President System Planning of Entergy Services 1990-1992 1

Donald C. Ilintz 51 See the information under the Entergy Corporation Omccrs Section
'

above, incorporated herein by reference.
Gerald D. McInvale 50 - See the information under the Entergy Corporation Omcers Section

above, incorporated herein by reference.
Michael R. Niggli 44 Senior Vice President Marketing of AP&L, GSU, LP&L, MP&L,

, NOPSI, and Entergy Services 1993 Present
Vice PresiJent - Customer Service of LP&L, NOPSI,'and Entergy

Services 1993-1993
Vice President - Strategic Planning of Entergy Services 1990-1992 '

Vice President Fuels Management of Entergy Senices 1988-1990 .
Vice President und Director of Entergy Enterprises 1991 1992 -

i

>
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- Cecil L. Alexanderto) 58 Vice President - Governmental Affairs of AP&L 1991-Present
Vice President - Public Affairs of AP&L . 1989-1991
Vice President Govenunental Relations ofAP&L . 1985 1989

Glenn E. Ilarder 43 See the information under the Entergy Corporation Omcers Section -
above, incorporated herem by reference.

,
,

i Richard J, Landy 48 Vice President Iluman Resources and Administration of AP&L, LP&L,
MP&L, NOPSI, Entergy Services, and EOI . 1991 Present

Vice President . Iluman Resources and Administration of GSU 1993-Present
Vice President lluman Resources and Administration of System Energy 1986-1990-
Vice President -liuman Resources and Administration of Entergy

.

Operations
.

1990-1991. +

James S. Pilgrim 58 Vice President - Customer Service of AP&L - . - 1994-Present
Vice President - Northern Region, Operations Customer Service of,

i: ' Enterg,y Services 1993-Present . .*

Director, Central Region,1DCS Customer Service 1993-1994
Central Division Manager of MP&L 1991-1993
Northern Division Manager of MP&L 1988-1991

Lee W. Randall 44 See the information under the Entergy Corporation Omccrs Section
' above, incorporated herein by reference.

C.11iram Walters 57 Vice President - Customer Senice of AP&L 1993-Present .
Vice President - Customer Senice of LP&L ' 1994-Present
Vice President - Central Region of Entergy Services 1993-Present
Vice President - Customer Service of MP&L 1984-1991
Senior Vice President - Customer Service of Entergy Senices 1991-1992

GULF STATES UTILITIES COMPANY

Directors "

Robert I1. Barrow (p) 72 Director ofGSU 1984-Present
General of United States Marine Corps. 1969-Present

#

'
Frank F. Gallaher 4H See the information under the AP&L Omccrs Section above,

-incoiporated herein by reference.
Frank W. Ilarrison Jr.(q) 65 Director of GSU 1990-Present

Independent Geologist, Lafayette, LA .1959-Present
Donald C. Ilintz. 51 See the infonnation under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.
.

William F. Klausing 65 Director of GSU . 1991-Present
Senior Vice President and Manager ofIrving Trust Company's Public

Utilities Division, New York, NY 1985-1989 '
Edwin Lupberger 57 See the information under the Entergy Corporation Omcers Section -

above, incorporated herein by reference-
JerryI Maulden 57 See the information under the Entergy Corporation Omccrs Section ;

above, incorporated herein by reference. '

Paul W. Mumll(r) 59 Director of Entergy Corporation qp~ 1993-Present
Director of GSU- .L

~'

1978 Present
Director of Entergy Operations 1994 Present

Eugene I!. Owen(s) 64 Director of Entergy Corporation ; 1993-Present
' Director of GSU -

~

1989-Present
. ,

Chainnan of the Board and Chief Executive Omcer of Owen and White, !

Inc. (engineering consulting firm) ' - 1956-Present :
Chairman of the Board and President of Utility IIoldings, Inc.,(holding .

company for Baton Rouf,e Water Company, Parish Water Company. j

and Louisiana Water Company)13aton Rouge, LA 1986-Present
President of Parish Water Company, Inc., Baton Rouge, LA ' 1987-Present ,|
President of Baton Rouge Water Company, Baton Rouge, LA 1987-Present |
President of Louiriana Water Company, Baton Rouge, LA 1982-Present

-315-
s 4

, , ., . , - - . . - . . . - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -



- _ . _ _ _ _ _ _ _ _ _ _ _ _ . , _ _ ._. ._-_ __.--. _ _ _ _ _ _ - _ - _ _ _ _ _ _ - _ _ - - - _ _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ - - _ _ _ _ - - _ _ _ _ _ _ _ - _ _

Nume et Position P,criod

M. Bookman Peters 60 Director of GSU 1990-Present
Certified Public Accountant 1961-Present
Financial Consultant 1990-Present .
Chairman of the Board and Chief Executive Omcer of First City Texas.

Bryan, N A , Bryan, TX 1962-1990
Regional Director of First City Bancorporation of Texas, Inc. 1981-1990

Monroe J. Rathbone, Jr.(t) 68 Director of GSU 1975-Present,s

General Surgeon .
. . 1958-Present

Medical Director of Our Lady of the lake Regional Medical Center,
Baton Rouge, LA 1983-Present,

'

SamF Segnar(u) 66 Director of GSU 1988-Present
Chairman and Chief Executive Omcer of Sam F. Segnar (Interests which

include construction, development, heavy equipment, aviation, and
insurance), The Woodlands, TX . 1989-Present

Chairman of the Board of Collecting Bank, N.A.,llouston, TX -1989 1992
Bismark A Steinhagen 59 Director of Entergy Corporation 1993 Present.

'j
'

Director of GSU 1974-Present
Chairman of the Board of Steinhagen Oil Company, Inc., (oil and

gasoline distnbutor), Beaumont, TX 1984-Present
Chairman of the Board of Starmart Holdings,Inc, 1991-Present

James E. raussig II 57 Director of GSU 1975-Present
V Director of Varibus Corporation -

.
1980-Present

Director and President of Taussig Corporation (real estate development
and investments), Lake Charles, LA 1978-Present

Director and President of Taussig Properties Corporation, (real estate
.

j

brokerage), Lake Charles, LA 1968-Present ; ,

Chairman of the Board and Director of Calcasieu Financial Services
Corporation, (consumer finance and mortgage lender) Lake Charles,
LA 1978-Present

OfTicers

Edwin Lupberger 57 See the information under *.he Entergy Corporation OHicers Section
above, incorporated herein by reference.

Jerry L. .Maulden 57 See the information under the Entergy Corporation Omccrs Section
. .

above, incorporated herein by reference. *

Frank F. Gallaher 48 See the information under the AP&L Omccrs Section above,
incorporated herein by reference.

Michael B. Bemis 46 See the infbrmation under the AP&L Directors section above, -
incorporated herein by reierence.

Jerry D. Jackson 49 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Donald C. Ilintz 51 See the information under the Entergy Corporation Omcers Section
'

above, incorporated herein by reference.
.

.

Gerald D. McInvale 50 See the information under the Entergy Corporation Omccri Section
above, incorporated herein by reference. i

Michael R. Niggli 44 See the infonnation under the AP&L Omccrs Section above,
incorporated herein by reference..

..

Leslie D. Cobb 59 Vice President and Secretary of GSU 1989-Present ..
Director of GSGAT, Inc. 1990 Present . ,

Director of Prudential Oil and Gas, Inc. 1988-Present
Secretary of GSGAT,Inc. - 1987-Present ,

Secretary of Prudential Oil and Gas, Inc. 1988-Present '
Secretary Treasurer of Southern Gulf Railway Co. ~ 1993-Present 1

Corporate Secretary of GSU
.

1979-1989
'

Glenn E liarder 43 See the information under the Entergy Corporation OWcers Section.

above, incorporated herein by reference.
Richard J. Iandy 48 See the information under the AP&L Omcers Section above,

'

incorporated herein by reference.
Lee W. Randall 44 See the information under the Entergy Corporation Omcers Section '

above, mcorporated herem b,y reference.
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Calvin J. IIebert 59 Vice President Customer Service of GSU 1993-Present
Senior Vice Pres; dent - Division Operations of GSU 1992-1993
Senior Vice President - External AfTairs of GSU ~ 1986-1992

Bobby J. Willis 57 Vice President and Controller of GSU 1985-Present
President and Treasurer of Prudential Oil & Gas, Inc. 1987-Present

p President and Controller of Varibus Corporation 1986-Present
Director of GSG&T,Inc. 1992-Present

| Directcr of Prudential Oil & Gas,Inc. 1987-Present
l Director of Vanbus Corporation 1986-Present

LOUISIANA POWER & LIGIIT COMPANY

Directon

f Michael B. Bemis 46 See the information under the AP&L Directors Section above,
incorporated herein by reference.'-

.4

John J. Cordaro 60 President and Director of LP&L and NOPSI
.

1992-Present - i
Group Vice President - External Affairs of LP&L and NOPSI 1989 1992

Donald C. IIintz 51 See the information under the Entergy Corporation Officers Section
,

l above, incorporated herein by reference. I

William K. Ilood(v) 43 Director of LP&L 1989-Present
Manages the daily operations of four automobile dealerships and various

related companics
~

1972-Present
Jerry D. Jackson 49 See the information under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.
Tex R. Kilpatrick 60 Director of LP&L 1972-Present'

Chairman and Chief Executive Omccr of Central American and Ashley
Life Insurance Company 1993-Present-

President of Central American Life Insurance Company, West Monroe,
LA

'

1957-Present -
Joseph J. Krebs, Jr. 63 Dizector of LP&L 1983-Present ;

Chairman and Chief Executive Omcer of J. J. Krebs & Sons,Inc. Ll
(Engineering, Planning and Surveying) 1977-Present

Director of NOPSI 1983 1992 i

Edwin Lupberger 57 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

I Jerry L Maulden 57 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

II. Duke Shackelford(w) 67 Director of Entergy Corporation 1981-Present
Director of LP&L 1972-Present
Planter 1950-Present
President of Shackelford Company, Inc. - 1973-Present ;
President of Bonita Gin Inc.

.
1991-Present

President of Louisiana Cotton Warehouse Co.,Inc. (Agricultural and
.

Agri-Business) 1978-Present
President ofShackelford Gin,Inc; 1976 1991 -
Chairman, Union Oil Mill, Inc. (Agricultural and Agri-Dusiness), Donita,

LA 1981-1989
Wm. Clifford Smith (x) 58 Director of Entergy Corporation - 1983-Present

Director of LP&L 1981 Present -
' Director of Entergy Operations 1990-Present -
President of T. Baker Smith & Son, Inc. (Consultants-Civil Engineer and -

Land Survey) . 1962-Present .-

Omcen

Edwin Lupberger 57 See the infonnation under the Entergy Corporation OMccrs Section
above, incorporated herein by reference.

Jerry L Maulden 57 See the mfonnation under the l'.ntergy Corporation Omcers Section
above, incorporated herem by reference. -

John J. Cordaro 60 See the information under the LP&L Directors Section above,
incorporated herein by reference.
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Michael B. Bemis .46 See the information under the AP&L Directors Section above,
'

incorporated herein by reference.
Jeny D. Jackson 49 See the information under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.
Frank F. Gallaher 48 See the information under the AP&L Omcers Section above,.

incorporated herein by reference.
Donald C. Hintz 51 See the information under the Entergy Corporation Omccrs Section' '4

above, incorporated herein by reference. .
Gerald D. McInvale . 50 See the information under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.
Michael R. Niggli 44, See the information under the AP&L Omccrs Section above,

incorporated herein by reference.
Shelton G. Cmmingham, Jr. 53 Vice President - Rates and Regulatory AITairs of LP&L and NOP31 1991-Present

'

Vice President - Entergy Corporation /OSU Transition Regulatory Affairs
of Entergy Services

. I993-Present .
*

Vice President - Regulatory Afrairs of Entergy Services 1992-1993
'4

Senior Vice President -ILites and Regulatory Affairs of LP&L and
, .

NOPSI 1989-1991
Richard C. Guthrie 51 Vice President .Govemmental Afrairs of LP&L and NOPSI ' 1992-Present

Vice President - Public AfTairs of LP&L and NOPSI 1986-1992'
Glenn E. ILuder 43 See the information under the Entergy Corporation Omcers Section

above, incorporated herein by reference.
Richard J. Landy 48 See the information under the AP&L Omccrs Section above,

*

incorporated herein by reference.
.

'

James D. Bruno 54 Vice President - Customer Service of LP&L and NOPSI 1994.Present
Vice President - Metro Region of Entergy Services 1993-Present
Region Director - Metro Region 1991-1993
Vice President - Division Manager . Orleans Division 1988-1991

Wilharn E. Colston 58 Vice President - Customer Service of LP&L 1993-Present '
Vice President - Southem Region of Entergy Services 1993-Present
Vice President - Division Manager of LP&L 1988-1991'
Regional Director of LP&L 1991-1992

Lee W. Randall 44 See the information under the Entergy Corporation Omccrs Section
,

above, incorporated herein by reference.
| C. liiram Walters 57 See the information under the AP&L Omcers Section above,

incorporated herein by reference.

MISSISSIPPI POWER & LIGl!T COMPANY

Directors

Michael B. Bemis 46 See the infonnation under the AP&L Directors Section above,
incorporated herein by reference.

Frank R Day (y) 62 Director of MP&L .
.

1981-Present
Chairman of the Board and Chief Executive Omccr ofTrustmark

.

l National Bank, Jackson, MS ~ 1981 Present.
Chairman of the Board and Chief Executive Omcer of Trustmark

Corporation (Bank IIolding Company)
_

~ 1981-Present' s

Chainnan of the Board of Smith County Bank, Taylorsville, MS 1972-Present -
Chairman of the Board of the Bank of Edwards, Edwards, MS_ 1985-1992 >
President of Smith County Bank, Taylorsville, MS . :1972-1993

John O. Emmerich, Jr. M Director of MP&L 1989-Present 3
I Editor & Publisher of Greenwood Commonwealth, Greenwood, MS : 1973-Present ' ,

|. Norman B. Gillis, Jr.(r) 66 Director of MP&L' 1966-Present y
Attorne)-at-Law, Gillis & Gillis, Attorneys, McComb, MS . _1950-Present i ~'

Donald C. Ilintz 51 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Jerry'D. Jackson 49 See the information under the Entergy Corporation Omcers Section
above, incor;x) rated herein by reference.

,

- 318 .

!=

;w .- - -. - - - - -, -



- . _ .. ~ ., _ .- - _ . _ _ . . . . . - . - . . _

Name Age - Position Period ' +

Robert E. Kennington, H 61 Director of MP&L
.

1974-Present
Chairman of the Board of Grenada Sunburst System Corporation (Bank

IIolding Company) and of Sunburst Bank, Oren# MS 1975-Present
Lhief Executive OMccr of Grenada Sunburst S, * .. Corporation (Bank

Holding Company) and of Sunburst Bank, Grenada, MS 1975-1992
Edwin Lupberger 57 See the infonnation under the Entergy Corporation Officers Section ,

'
above, incorporated herein by reference.

Jeny L. Maulden 57 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

Donald E. Meiners(aa) 58 President and Director ofMP&L 1992 Present
'

Senior Vice President, System Executive - Services Division of Entergy
.

iCorporation 1988-1990
President and Chief Operating Omccr of LP&L and NOPSI 1990-1991e

j Chief Operating Omcer and Secretary of MP&L 1992-1992 i

y President and Chief Executtve Omcer of Entergy Services, System Fuels, i

and Entergy Enterprises 1987-1990
John N. Palmer, Sr.(bb) 59 Director of Entergy Corporation 1992-Present

Director of MPAL 1987 Present
Chairman of the Board and Chief Executive Omcer of Mobile

Telecommunication Technologies Corporation ~ 1989-Present
Dr. Clyda S. Rent 52 Director of MP&L 1991-Present .

President of Mississippi University for Wornen, Columbus, MS 1989-Present
Vice President of Queens College, Charlotte, NC 1984-1989

E. B. Robinson, Jr (cc) 52 Director of MP&L 1984-Present
Chairman of the Board and Chief Executive Omccr of Deposit Guaranty

Corporation and Deposit Guaranty National Bank, Jackson, MS - 1984-Present
Dr. Walter Washington 70 Director of Entergy Corporation and MP&L 1977-Present

President of Alcorn State University, Lonnan, MS 1969-Present
Robert M. Williams, Jr. 58 Director of MP&L 1976-Present

Partner - Reeves-Williams (Building and Development) Southhaven, MS 1969-Present

'Omccri

EdMn Lupberger 57 See the infonnation under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Jetty L Maulden 57 See the infonnation under the Entergy Corporation Omccrs Section ;
above, incorporated herein by reference.

Donald E. Meiners 58 See the information under the MP&L Directors Section above,
inco porated herein by reference.

Michael H. Bemis 46 See the infonnation under the AP&L Directors Section above,
.

incorporated herein by reference.
Jeny D. Jackson 49 See the information under the Entergy Corporation Omcers Section

above, incorporated herein by reference.
Frank F. Gallaher 48 See the information under the AP&L Omcers Section above,

incorporated herein by reference,-
Gerald D. McInvale 50 See the information under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.
,

Michael R. Niggli 44 See the infonnation under the AP&L Omcers Section above, -
incorporated herein by reference.

| Bill F. Cossar - 55 Vice President - Governmental Affairs of MP&L 1987-Present
JohnnyD Ervin 44 Vice President . Custorner Service of MP&L 1991-Present

Vice President Eastern Region of Entergy Services 1993-Present
Director of Entergy Enterprises

.

1991-1992
Vice President . Marketing of LP&L and NOPSI 1990-1991
Vice President - Division Manager of LP&L 1988-1990

Glenn E. liarder 43 See the infonnation under the Entergy Conmration Omcers Section
above, incert,., rated herein by reference.

Richard J. Landy 48 See the information under the AP&L Omccrs Section above,
incorporated herein by reference.

Lee W. Randall 44 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

|

!
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Name- An Positto!1 Perbd
NEW ORL.EANS PUBLIC SERVICE INC.

Directors

-|Michael 13. Danis 46
See the information under the AP&L Directors Section above,

incorporated herein by reference,
James M Cain(dd) 60 ' Director ofNOPSI . ,3

.

1978-Present- '
Vice Chairman of Entergy Corporation and Entergy Services .a

1991-1993Director of LP&L
Director ofSystem Energy 1978-1993 .

Director ofEntergy Operations. .1978 1993

Director ofSystems Fuels 1990-1993
1978-1993

Senior Vice President, System Executive, Louisiana Division ofEntergy
<

Corporation

Chainnan of the Board of LPAL 1988-1991

ChiefExecutive Omcer of LP&L 1989-199)

Chairman of the Board of NOPSI :
1983 1991 .

j

ChiefExecutive Omcer of NOPSI
-1990-1991:

President ofNOPSI 1989 1990
1978 1990.Chief Administrative Omcer of Entergy Services

Director of Entergy Services 1991 1992 '
1975 1993Director ofEntergy Enterprises

John J. Cordaro _60 1934 1991.
See the information under the LP&L Directors Section above,

.

incorporated herein by reference.
*

Brooke II. Duncan(ce) 70 Director of Entergy Corporation .- ..

Director of NOPSI 1983-Present -
,

Director ofEntergy Operations 1967-Present1
~

1992-Present 'i
President and Chief Executive Omcer of Jno. Womer Hardware, Inc.

1980-Present -
President of The Montegut Corporation (formerly The Foster Company

Inc., a canvas fabricator)
Dr. Norman C. Francis (IT) 62 Director ofNOPSI 1966-Present

President r,f Xavier University of Louisiana .1992 Present?
Donald C. Ilintz 51 1968-Present

See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.Jerry D. Jackson 49

See the information under the Entergy Corporation Officers Section
above, incorporated herein by reference.Edwin Lupberger 57 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.Jetty L. Maulden 57

'.

See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference,Anne M. Milling 53 Director of NOPSI

,

John D, Smallpage 68 Director ofNOPSI
.

- 1969-Present .
1991 Present

Chairman of the Board and Secretary ofDenovan Marine,Inc., New
.

..

Orleans, LA
Charles C. Teamer. Sr.(gg) 60 Director ofNOPSI 1970-Present

,

. . 1978-Present -
Vice President for Fiscal Affairs of Dillard University, New Orleans, LA .1965-Present -

- Omcen

Edwin Lupberger 57-
! See the infonnation under the Entergy Corporation Omcers Section -

'

above, incorporated herein by reference.Jeny L Maulden 57 See the infonnation under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.John J. Cordaro 60

See the infonnation under the LP&L Directors Section above,
incorporated herein by reference.

Michael B. Demis 46
,

:!
See the information under the AP&L Directors Section above,

-

incorporated her-in by reference.*
Jerry D: Jackson 49

See the information under the Entergy Corporation Omccrs Section.
above, incorporated herein by reference.

Frank F. Gallther 48
See the intbrmation under the AP&L Omcers Section above, '

incorporated herein by reference.
. .
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Name Age Pmition Period

Gerald D. McInvale 50 See the infonnation under the Entergy Corporation Omccrs Section
above, incorporated herein by reference. j

Michael R. Niggli 44 See the information under Ole AP&L Omcers Section above, j

incorporated herein by reference.
James D. Bruno 54 See the infonnation under the LP&L Omcers Sect on above, incorporated -

herein by reference. !

Shelton G. Cunningham, Jr. 53 See the information under the LP&L Omccrs Section above, incorporated i

herein by reference. j

Richard C. Guditie 51 Sce the information under the LP&L Omccrs Section above, incorporated l

. herein by reference.
Glenn E. Ilarder 43. See the information under the Entergy Corporation Officers Section

.

above, incorporated herein by reference. =

Richard J. Landy 48 See the inform:. tion under the AP&L Omccrs Section above, J

incorporated herein by reference.
Lee W. Randall 44 . See the information under the Entergy Corporation Omcers Section

above, incorporated herein by reference.

SYSTEM ENERGY RESOURCES,INC.

Directors

Donald C. Ilintz 51 See the information under the Entergy Corporation OMeers Section
above, incorporated herein by reference.

Jerry D. Jackson 49 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Edwin Lupberger 57 See the infonnation under the Entergy Corporation Omccrs Section i
I

above, incorporated herein t y reference.
Jeny L. Maulden 57 See the infortnation under the Entergy Corporation Omccrs Section

above, incorporated herein by reference.

Omreri

Edwin Lupberger 57 See the information under the Entergy Corporation Omccrs Section j
above, incorporated herein by reference.

Donald C. Ilintz 51 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

Gerald D. McInvale 50 See the infonnation under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

Glenn E. Ibider 43 See the information under the Entergy Corporation Omccrs Section
above, incorporated herein by reference.

Lee W. Randall 44 See the information under the Entergy Corporation Omcers Section
above, incorporated herein by reference.

Joseph L. Ulount 47 Secretary of System Energy and Entergy Operations . 1991-Present 4

'
Vice President Legal and External AITairs of Entergy Operations 1990-1993 - i

Vice President Legal and External Affairs of System Energy - 1989-1990
Assistant Secretan for System Energy 1987 1991
General Counsel and Assistant to President of System Energy 1986-1989
Assistant Secretary for Entergy Operations 1990-1991

(a) hir. Lupberger is a director of First Commerce Corporation, New Orleans, LA, International Shipholding -
Corporation, New Orleans, LA, and First National Bank of Commerce, New Orleans, LA.

(b)- ' hir. King is a director of First Pacific Networks, Inc. ("FPN") and Systems and Service International, Inc.
("S ASI"). Entergy Enterprises owns 9.95% of the common stock of FPN, and a subsidiary of Entergy

D Enterprises, Entergy Systems and Senice, Inc , owns 9.95% of the common stock of S ASI.
1

(c) hir. Bemis is a director of Deposit Guaranty National Bank, Jackson, h1S and Deposit' Guaranty
I- Corporation, Jackson, h1S.

'
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(d) Mr. Cooper is a director of Wal Mart Stores, Inc., Bentonville, AR and J. B. Hunt Transport Services,
Inc., Lowell, AR.

(c) Ms. Cunningham is a director of First National Bank of Phillips County, Helena, AR.

(f) Mr. Ihrget is a director of Union National Bank and Union Modern Mortgage Corporation, Little Rock,
. AR. -

(g) Mr. Hillman is a director of Riceland Foods, Inc., Hazen, AR, Hazen First State Bank, Hazen, AR, Bank
of North Arkansas, Melbourne, AR, First National Bank of Stuttgart, Stuttgart, AR, Investark Bankshares,
Inc., Stuttgart, AR, and Carlisle Bankshares, Inc., Carlisle, AR.

(h) Mr. Hodges is a director of Worthen Banking Corporation, Littic Rock, AR and Nevmort Federal Savings
and Loan Association, Newport, AR. .

(i) Dr. Miller is a director of Worthen ' Banking Corporation, Little Rock, AR.

(j) Mr. Murphy is a director of Arkansas Bank & Trust Company, Hot Springs, AR.

(k) Mr. Nolan is a director of First Financial Bank of El Dorado, El Dorado, AR, First Commercial
Corporation, Little Rock, AR, and Murphy Oil Corporation, El Dorado, AR.

L 3

(1) Mr. Pugh is a director of Portland Bank and Portland Bankshares, Inc., Portland, AR and Worthen.
National Bank of Pine Bluff, Pine BlufT, AR..

(m) Mr Walker is a director of Worthen Bank and Trust Company, Little Rock, AR.

(n) Mr. Wilson is a director of American State Bank, Osceola, AR.

(o) Mr. Alexander is a director of First National Bank of Cleburne County, lieber Springs, AR.

(p) General Barrow is a director of United Companies Financial Corporation, Baton Rouge, LA. ,|

(q) Mr. Harrison is a director of Premier Bancorp, Inc., Baton Rouge, LA, Premier Bank, Baton Rouge, LA, -
and American Liberty Financial Corporation, Baton Rouge, LA.

.

(r) Dr. Murrill is a director of First Mississippi Corporation, Jackson, MS, Tidewater, Inc., New Orleans, LA,
FirstMiss Gold, Inc., Reno, NV, Piccadilly Cafeterias, Baton Rouge, LA, Howell Corporation, Houston,

_

. TX, and Zygo Corporation, Middlefield, CT.

(s) Mr. Owen is a director of Premier Bancorp, Inc., Baton Rouge, LA and Premier Bank, Baton Rouge, LA.
|

(t)' Dr. Rathbone, Jr. is a director of American Liberty Financial Corporation and Insurance Company, Baton''
Rouge, LA.

(u) Mr. Segnar is a director of Hartmarx Corporation, Chicago, IL, Textron Inc , Providence, RI, Seagull'
Energy Corporation, I fouston, TX, Mapco, Inc., Tulsa, OK, and Pro-Bank, Woodlands and Conroe,-TX.

(v) Mr. Hood is a director of First Guaranty Bank, Hammond, LA. '

(w) Mr. Shackelford is a directer of Bastrop National Bank, Bastrop, LA.
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.

-(x) Mr, Smith is a director of American Bank & Trust Company of Houma, Houma, LA and American
~

,

Bancshares of Houma, Inc., Houma, LA.

"

(y) Mr. Day is a director of Trustmark National Bank, Jackson, MS, Trustmark Corporation, Jackson, MS, a
Smith County Bank, Taylorsville, MS, Bank of Edwards, Edwards, MS, Bell South Telecommunications, .
Atlanta, GA, and South Central Bell Telephone Company, Jackson, MS..

(z) Mr. Gillis is a director of Trustmark National Bank, Jackson, MS and First Capital Corporation, Jackson,
MS.

;

-(aa) Mr. Meiners is a director of Trustmark National Bank, Jackson, MS, and Trustmark Corporation, Jackson,
,

MS. '

(bb) Mr. Palmer is a director of Deposit Guaranty National Bank, Jackson, MS and Mobile Telecommunication
Technologies (MTEL), Jackson, MS.,

(cc) Mr. Robinson is a director of Deposit Guaranty National Bank, Jackson, MS, and Deposit Guaranty *

. Corporation, Jackson, MS.
.

(dd) Mr. Cain is a director of Whitney National Bank and Whitney Holding Corporation (bank holding
company), New Orleans, LA and Delchamps, Inc., Mobile, AL. n

(cc) Mr. Duncan is a director of Hibemia National Bank, Hibernia Corporation, New Orleans, LA.

(ff) Dr. Francis is a director of The Equitable Life Assurance Society of the United States, New York, NY, .
Liberty Bank and Trust, New Orleans, LA, and First National Bank of Commerce, New Orleans, LA.

(gg) Mr. Teamer is a director of First National Bank of Commerce, New Orleans, LA.

Each director and officer of the applicable System company is elected yearly to serve until the first Board
Meeting following the Annual Meeting of Stockholders and until a successor is elected and qualified. Annual
meetings are currently expected to be held as follows:

Entergy Corporation - May 6,1994
AP&L - May 25,1994
GSU - May 24,1994
LP&L - May 23,1994
MP&L - May 26,1994
NOPSI - May 23,1994

.

System Energy - April 29,1994
,

Directorships shown 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. H

Section 16(a) of the Securities Exchange Act of 1934 and Section 17(a) of the Public Utility Holding
~

4 Company Act of 1935 require cach registrant's officers, directors and persons who own more than 10% of a
registered class of such registrant's equity securities to. file reports of ownership and changes in ownership
conceming the securities of Entergy Corporation and its subsidiaries with the Securities and Exchange Commission
and to fumish Entergy Corporation with copies of all Section 16(a) and 17(a) fomis'they file. Numerous forms ;
relating to Sections 16(a) and 17(a) were required to be filed by officers and directors of Entergy Corporation and

' of GSU because of the Entergy/GSU merger. . Ilowever, the following persons who.became officers or directors of
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! GSU following the Entergy/GSU merger were late in filing their GSU Form 3: Michael B. Bemis, Frank F.

!' Gallaher, Glenn E. Harder, Donald C. Elintz, Jerry D. Jackson, ~ Richard J. Landy, Edwin Lupberger, Jerry L.-

| Maulden, Gerald D. McInvale, Michael R. Niggli, and Lee W. Randall. None of the above-named persons are the
beneficial owners of any securities of GSU and, therefore, are required to file Form 3 solely by virtue of their ,

positions as omccrs or directors of GSU. These forms have now been filed with the Securities'and Exchange
Commission. Additionally, in 1992, the spouse of Duke Shackelford, a director of Entergy Corporation and LP&L,
inherited 450 shares of Entergy Corporation common stock. A Form 5 was not timely filed reporting this a

transaction. This repoit has now been filed with the Securities and Exchange Commission.

On June 26, 1991, the assets of The Foster Company, Inc. were sold to another company, and all
undisputed creditors who notified The Foster Company, Inc. of their claims prior to the sale were paid in full. ARet
the sale of the assets, only a shell corporation remained. Subsequently, several claims and lawsuits were filed , ,

against the shell corporation. As a result of these actions, the shell corporation (whLa was renamed the Montegut
Corporation on November 7,1991) fled a petition for liquidation under the federal bankaptcy laws on November ,

25,1991. The matter is pending. Mr. Brooke IL Duncan, who will retire in May,1994, . s a director of Entergy
Corporation and NOPSI, served as President and Director of the Foster Company,.Inc. t id continues in those
capacities with the Montegut Corporation.

Item 11. Executive Cnmoensation

ENTERGY CORPORATION

Infonnation called for by this item concerning the directors and officers of Entergy Corporation ~ and the
Personnel Conunittee of Entergy Corporation's Board of Directors is set.forth under the headings " Executive
Compensation" and " Personnel Committec Interlocks and Insider Participation" contained in the Proxy Statement of
Entergy Corporation to be filed in connection with its Annual Meeting of Stockholders to be held on May 6,1994,
which information is incorporated herein by reference.

AP&L, GSU, LP&L, MP&L, NOPSI, AND SYSTEM ENERGY
<

''

Summary Compensation Tables

The following tables include the Chief Executive Omcers and the four other most highly compensated ' s

executive omccrs in omcc as of December 31,1993 at.AP&L, GSU, LP&L, MP&L, NOPSI, and System Energy,
This determination was based on total annual base salary and bonuses (excluding bonuses of an extraordinary and -

nonrecurring nature) from all System sources carned during the year 1993. See item 10. '" Directors and Executive -
Officers of the Registrants", incorporated herein by reference, for information on the principal positions of certain.

'

of the executive omccrs named in the table below.

.

t

8
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I

AP&L, LP&L, MP&L, NOPSI, and System Entergy
4

i

As shown in Item 10, most executive omeers named below are employed by several System companies.
Because it would be impracticable to allocate such officers' salaries among the vanous companies, the table below .

includes aggregate' compensation paid by all System companies. IIowever, GSU paid none of the reported
.

.

compensation for the named omcers, '

Inne-Term Compensation
~ Annual Compensation Awards Pavours

Other Restricted Securities (d) (c)
(f) Annual - Stock Underlying LTIP All Other - -

Name . Year Sala rv Bonu, Compenistion Aw a rd, Ontinns Pavouts Compensatinn
",

Mi:haelIl 13emis - 1993 $ 258,538 $ 161,142 3 62,372 (b) 2,500 shares $ 50,125 $ 74,619 3
1992 258,059 170,186 35,927 (b) 2,500 45,094- 71,492
t991 245,383 87,878 (a) (b) (c) 0 (a)

Glerm E. IIarder 1993 $ 145,959 3 59,349 $ 4,236 (b) 0 shares 5. 0 $ 17,111
1992 139,000 24,845 3,898 (b) 0 0 17,611

~j- 1991 122,321 15,291- (a) (b) (c) 0 (a)

DonaIJ C. Ilintz* 1993 $ 265,386 $ 166,560 $ 48,548 (b) 5,000 shares 3 85,774 $ 24,462 *

I992- 228,024 114,822 38,3M (b) 2,500 77,165 24,205
'

: 1991 191,653 80,326 (a) (b) (c) 0 (a)

Jertj D. Jackson 1993 $ 288,559 $ 217J87 $ 36,166 (b)- 6,719 shares $ 100,250 $ 25,961
'

1992 254,167 152,500 27,003 (b) 5,000 90,188 25,447
1991 225,000 82,575 (a) (b) (c) 31,500 (a)

Edwin Lupberger* * 1993 $ 542,077 $ 437,610 $ 20,327 (b) 13,438 shares $ 248,313 . $ 32,957
1992 527,499 374,100 39,760 (b) 10,000 180,375 33,671

'

1991 489,996 147,626 (a) (b) (c) ,65,625 (a).

1

Jerry L. Maulden 1993 $ 385,000 $ 286,985 $ 84,655 (b) 5,000 shares $ 100,250 $ 25,639
1992 392,233 259,316 79,280 (b) 5,000 90,188 24,920
1991 360,069 156,724 (a) (b) (c) 54,900 (a)

Gerald D. McInvale 1993 $ 221,696 $ 141,811 3 48,805 (b) 2,500 shares 3 50,125 $ 22,667
1992 209,975 93,686 45,585 (b) 2,500 45,094 43,594
1991 132,356 28,280 (a) (b) (c) 0 (a)_

Lee W. Randall 1993 $ 176,321 5 57,142 5 8,014 (b) 0 shares 3 0 5 17,986
1992 168,859 37,094 6,818 (b). 0 0 19,555 .
1991 167,890 24,929 (a) (b) (c) 0 (a)

!

Chief Executive Omccr of System Energy. :
*

Chief Executive Omccr of AP&L, LP&L, h1P&L, and NOPSI."
,

(a) Disclosure in this category is subject to transition rules, and amounts for 1991 are not required to be
included herein.

(b) Restricted stock awarded under the Equity Ownership Plan is' subject to performance based criteria. -

Restricted stock awards in 1993 are reported under the "Long-Term Incentive Plan Awards" table, and
'

reference is made to this table for infonnation on the aggregate number of restricted shares awarded during -
1993 and the vesting schedule for such shares. At December 31, 1993, the number and value of the' 'l
aggregate restricted stock holdings were as follows: hir. Bemis: 2,500 shares, $90,000; hir, Hintz: 4,279

.

shares, $154,044; hir, Jackson: 5,000 shares, $180,000; Afr. Lupberger: 15,000 shares, $540,000; hir,
hiaulden: 5,000 shares, $180,000; and hir. htchwale: 2,500 shares, S90,000. Accumulated dividends are
paid on restricted stock when sested. The value of stock for which restrictions were lifted in 1993, and the-
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applicable portion of accumulated cash dividends, are repoited in the LTIP Payouts column in the abov-
table. The value of restricted stock awards as of December 31,1993 is determined by multiplying the tota i

number of shares awarded by the closing market price of Entergy Corporation common stock on the Nei-
York Stock Exchange Composite Transactions on December 31,1993 ($36.00 per share).

(c) There were no stock options granted in 1991.
-

1

(d) 1991 amounts shown above include Long-Term incentive Plan payouts' carned in 1991 that were no >

calculable in time for inclusion in the Compensation Table in the Form 10-K for 1991. 1993 and 199;
amounts include the value of restricted shares that vested in 1993 and 1992 under Entergy's Equiti
Ownership Plan.

"

(c) Includes the following:

3,

(1) 1993 Executive Medical Plan premiums of $3,019 for each of the above-named executives if
1993.

-(2) 1993 employer contributions to the Defined Contribution Restoration Plan as follows: Mr. Benii
' S1,800; Mr. Harder $0; Mr. Hintz $886; Mr. Jackson $1,245; Mr. Lupberger . 58,564'
Mr. Maulden S5,519; Mr. McInvale S0; Mr. Randall $0.

(3) 1993 employer contributions to the Employec Stock Ownership Plan as follows: Mr. Bemi:
$2,682; Mr. Harder S2,682; Mr. Hintz $2,682; Mr. Jackson S2,682; Mr. Lupberger S2,682; Mr - $

Maulden $0; Mr. McInvale $2,682; Mr. Randall $2,682.

(4) 1993 employer contributions to the System Savings Plan a . tulivss: Mr. Bemis $7,075
Mr. Harder $4,210; Mr. Ilintz $7,075; Mr. Jackson $7,075; Mr. Lupberger $7,075; Mr. Maulder i

S6,031; Mr. McInvale $6,301; Mr. Randall $5,085. :;. .

L (5) 1993 reimbursements under the Executive Financial Counseling Program as follod.s: Mr. Bemit
50; Mr. Hintz $0; Mr. Jackson $1,140; Mr. Lupberger - $4,605; Mr. Maulden $1,350%
Mr. McInvale $765.

(6) 1993 payments under the Private Ownership Vehicle Plan as 'follows: Mr. Bemis $9,900:
Mr. Harder $7,200; Mr. Hintz S10,800; Mr. Jackson - $10,800; Mr. Lupberger . ; $7,012:
Mr. Maulden S9,720; Mr. McInvale $9,900; Mr. Randall 57,200.

(7) 1993 reimbursement for moving expenses as follows: Mr. Bemis $50,143.

'(f) Includes bonuses carned pursuant to the Annual Incentive Plan as well as any bonuses of an extraordinary.
Or nonrecurring nature.

I
,

.

L
!'
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1

GSU

All of the reported compensation for the officers named below was paid by GSU. The listed positions were held by these
officers in 1993. See item 10. " Directors and Executive Omccrs of the Registrants" for current GSU omccrs.

f' tenc-Term Comnenintion
( Annuut Comnensatinn Awards P onut,

Other Restricted Securities .(c)
Annual Stoc k Underlying LTIP All Other ]j. yamem Year Saf arv Donus Comnentaflon Awards SAHi(d) P n mits Comnensath

Donald M. Clements, Jr.(e) 1993 $ 130.938 $ 74,345 $ 0 (b) 11,250 shares (b) 3 4,614
Senior Vice Prendent - 1992 109,152 25,000 0 (b) 0 (b) 3,350
Esternal Alfairs 1991 (e) (e) (a) (b) 0 (b) (a)

Joseph L. Dennelly' 1993 3 402,033 $ 229,088 $ 0 (b) 38.500 shares (b)- $ 23.271
Cidef Executive Omcer 1992 358,938 100.000 0 (b) 32,600 (b) 40,777

1991 217,667 0 (a) (t) 9,200 (b) (a)~Calvin J. lletct 1993 5 169,317 5 44,345 5 0 (b) 5,350 shares (b)- 561,668- 4

Senior Vice President - 1992 159,917 0 0 (b) 8,050 (b) 32,715 .
Division Operations 1991 147,167 0 (a) (b) 8,000 (b) (a)

Eduard M. leggins 1993 $ 233,750 5 57,392 $ 0 (b) 20,400 shares (b)' S 16,385
Senior Executne Vice 1992 218,500 0 0 (b) 9,700 (b) 27,423
lYesident 1991 204,000 o (a) (b) 9,700 (b) (a) l

Jack L Schenck 1993 $ 158,638 5 44,345 3 0 (b) 10,700 shares (b) $ !!,225 '',

Sr. Vice President A 1992 145,329 20.000 0 (b) 4,700 (b) 7,732
Chief Financial Omcer 1991 107.550 0 (a) (b) 4,700 (b) (a)

Chief Executive Omcer of GSU as of December 31,1993.*

(a) Disclosure in this category is subject to transition rules, and amounts for' 1991 are not required to be
included herein. *

(b) GSU does not have a Restricted Stock Awards program or a .Long-Tenn incentive Plan Awards program.
:

I (c) Includes the following:
}

(1) 1993 payments by GSU of excess life insurance cost as follows: Afr. Clements $682; hir,
Donnelly $16,146; htr. liebert $240; h!r. Loggins $9,140; hfr. Schenck $3,816.

. (2) 1993 company contributions to the GSU Thrift Plan as follows: Afr. Clements $3,932; hfr.
I Donnelly $7,075; hir liebert $5,095; hir. Loggins $7,075; hir. Schenck $4,776.

(3) 1993 company contributions to the GSU Non-qualified Accrued Contributions Plan as follows:
hir. Donnelly $5,050; hlr. Loggins $170.

(4) Above market canungs on compensation deferred during the period December 1985-December
1986, as follows: hfr Donnelly $0; h r. liebert $56,333; Afr. Loggins $0; htr, Schenck $2,633.

(d) These SARs were attached to shares of GSU common stock. At December 31,1993, the SARs were
exercised and cash was received by the named executives. See additional disclosure in the " Aggregated
Option /SAR Exercises in 1993 and December 31,1993 Option Values" table.

(c) No compensation figures are provided for hfr. Clements for year 1991 because he was not an omcer of
GSU until June,1992. All of his 1992 compensat!on is shown.

(f) Afr. Clements, htr. Donnelly, hir. Loggins, and hir. Schenck have subsequently resigned as omeets of'
GSU. Therefore they are not listed above as GSU omcers in item 10. " Directors and Executive Omcers
Of The Registrants" -
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Option /SAR Grants in 1993

The following tab!cs summarize option /SAR grants during 1993 to the executive ofTicers ' named in_the'm

? > ary Compensation Tables above. The absence, in the table below, of any named ofTicer indicates that no .- -

s/SARs were granted to such officer.
,

a .

..

AP&L, LP&L, MP&L, NOPSI, and System Entergy
'

Individual C rnnts Potential Realtzable
% of Total Value

Number of Options - at Assumed Annual
Securities Crinted to Esercise Rates of Stock ,

Underlying Employces Price Price Appreciation
Options in (per Expiration for Optinn Termre)

.

+

Name C rantedf a) 1993 sha re)(n) Date' ' 5% ' 10 %*

Michael H. Bemis 2,500 3.4% $34.75 02/01/03 5 54,635 :5138,456 ,

Donald C. Ilintz 5,000 6.8% 34,75 02/01/03 109,270 276,913

Jeny D. Jackson 5,000 6.8% 34.75 02/01/03 109,270_ 276,913

1,719 (b) 13% 39.75 09/02/03 42,973 108,901

Edwin tupberger 10,000 13 6 % 34.75 02/01/03 218,541 553,826'
3,438 (b) 47% 39.75 09/02/03 85,945 - 217,802

Jerry L. Maulden 5,000 63% 34.75 02/01/03 109,270 276,913 -

Gerald D McInvale 2,500 34% 34.75 02/01/0.s . 54,63$ ' 138,456

(a) Options were granted on February 1,1993, pursuant to the Equity Ownership Plan. All options granted on
February 1,1993 have an exercise price equal to the closing price of Entergy CorporaSon common stock
on the New York Stock Exchange Cnmposite Transactions on January 29,1993. These options became
exercisable on August 1,1993.

(b) Pursuant to the Equity Ownership Plan, if a participant exercises an option during the term of employment '
and pys all or any portion of the price through the surrender of shares of Entergy Corporation common -
stock, the Personnel Committee may grant to such participant an additional option'to purchase the number
of shares so surrendered. Any such additional option shall have an exercise price equal to the fair market ,

value of Entergy Corporation common stock as of the date ofits grant. On September 2,1993, Messrs.
Jackson and Lupberger exercised stock options and the additional options indicated above were granted
pursuant to this reload feature of the Equity _ Ownership Plan. .The reloaded stock options become
exercisable six months from the grant date and have an exercise price equal to the closing price of Entergy
Corporation common stock on the New York Stock Exchange Composite Transactions on September 2,-
1993.

(c) Calculation based on the stock option exercise price over a ten-year period assuming annual compounding.
He columns present estimates of potential values based on simple mathematical assumptions.: The actual'
value, if any, an executive officer may realize is dependent upori the market price on the date of option
exercise.

!

:;

.

.i

1
i

. . .;
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GSU

Individual C rints ' - Potential Realizable
% of Total Value _

B amberof SARs ' at Assumed Annualr

Securities Cranted to Exercise Rates of Stock
Underlying Employees Price Price Appreciation - ;

SARs in (per Expiration for SARs Term
Name G ra nted(n) 1993 share) Da tei.)__ 5% (a) 10% (a)

*

Donald M. Clements, Jr. 11J 50 5.8% $16.50 -
.

-

Joseph L. Donnelly 38,500 19.8 % M.50 - - --

Calvin J. IIebert 5,350 2.7% 16 50 - - -

Edward M. leggins 20,400 10.5 % 16.50 - .- -

Jack L. Schenck 10,700 5.5% 16.50 - - -
'

t.

(a) According to the terms of the Stock Appreciation Plan as amended, effective on the merger date of .

December 31,1993, all SARs issued and granted more than 6 months prior to the merger date were deemed
exercised and payment was made to the named executives. Hus, all SARs were exercised and all value
realized on the SARs as of December 31,1993.

,

2

i

.

9

J

- 329 -
. I
L

'

.



'

.

1.

!

Aggregated Option /SAR Exercises in 1993 and December 31,1993 Option Values

, The following tables summarize the number and value of options exercised during 1993, as well as, the ~
number and value of unexercised options /SARs as of December 31,1993 held by the executive officers named in -

the Summary Compensation Tables above. The absence, in the tables below, of any named officer indicates that .
such officer did not exercise any options in 1993 and held no unexercised options /SARs as of December 31,1993.-t

AP&L, LP&L, MP&L, NOPSI, and System Entergy

Number of
Securities Underlying Vulue of Unezercised
Unexercised Options In-the4toney Options

Shares Acquired Value as of December 31.1993 as of December 31.1993(arName on Etereise RealizcSb) E tercituhle Unevereisablet e) Etercisable Unevereisat -

hiichael D. Bemis 0 0 5,000 0 S19,063 L0Donald C. Ilintz 0 0 7,500 0 22,188' ;OJerry D !ackson 2,308 $23,369 7,692 1,719 23,412 0Edwin Lupberger 4,614 46,717 15,386 3,438 46,836 0
,

Jerry L. Afaulden 0 0 10,000 0 38,125 0-Gerald D. hicInvale 0 0 5,000 0 19,063 'O.

(a) Based on the dilTerence between the closing price of Entergy Corporation common stock on the New York
Stock Exchange Composite Transactions on December 31,1993, and the option exercise price.' f

(b) Based on the difTerence between the closing price of Entergy Corporation common stock on the New York .

Stock Exchange Composite Transactions on the exercise date of September '2,1993, and the option
exercise price.

(c) Stock options granted on September 2,1993 are not exercisable for a period of six months from the date of
grant.

GSU

Number or
Securities Underlying ~ Value of Unexerclied

Unexercised SARs In-the-Stoney SARs
'

Shares Aequired Value ni of December 3L 1993 (c) as of December 31.1993 (c) '-Nnme on Fiercise (n) Reafired (b) E tereis able ; tinctercisahic E xercisable Ifnetercisa
F

Donald Af. Clements, Jr. 12,750 $54,469 0 0 0 .0.Joseph L. Donnelly 165,500 1,166,625 0 0 0 0Calvin J. liebert 41,100 238,925 0 0 0 0
1

Edward bl. Loggins 61,100 342,900 0 0 0- 0
'

Jack L. Schenck 43,500 255,875 0 0 0 -0

(a) Amount represents the number of SARs exercised during 1993.

(b) Value realized is equal to the difference between the closing price of GSU common stock on the New York
Stock Exchange Composite Transactions, on the grant date and such price on ti,e date of exercise.

(c) There were no outstanding SARs at December 31, 1993. See additional disclosure regarding SAR. 3
cxercises in the " Option /SAR Grants in 1993" table.

.
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' Long-Term Incentive Plan Aw rds in 1993 -

,

iAP&L, LP&L, MP&L, NOPSI, and System Energy

'Itc following table summarizes awards of restricted shares of Entergy Corporation common stock under
'the Equity Ownership Plan in 1993 to the executive officers of these companics named in the Summaty
Compensation Table above. The absence, in the table below, of any named officer indicates that no restricted
shares were awarded to such officer in 1993.

Estimated Future Payouts Under
Performance Non-Stock Price-Based Plans (p)

Number Period Until
of Maturation Below s

Name Et arys Or Pavout Th reshold(b) Threshold (c) Ta rcet(d) Marimum(e) ~tr

Edwin Lupberger 5,000 01/01/93-12/31/03 0 5,000 5,000 '5,000

.(a) Restricted shares awarded will vest incrementally over a period not to exceed 10 years, subject to the
attainment of specific stockholder earnings goals and cost containment goals for the year. Restrictions are
lifted based upon assigned weighted averages of these performance measures, with the specific relative
percentage weight of such measures varying depending upon the individual. The value an executive officer
may realize is dependent upon both the number of shares that vest and the future market price of Entergy
Corporation common stock.

(b) If goals are met at less than the 50% level of achievement in a given year, no restrictions will be lifted that
year. Thus, if this level of performance is reached in each year, no shares will vest.

(c) If goals are met at the 50-99% level of achievement in a given year, 20% of the restrictions will be lifted
that year. Thus, if this level of performance is reached in each year, all shares will vest within 5 years.

(d) If goals are met at the 100-149% level of achievement in a given year,25% of the restrictions will be lifted
that year. Thus, if this level of performance is reached in each year, all t hares will vest within 4 years.

(c) If goals are met at the 150% level of achievement (the maximum percent achievable) iri a given year,33
1/3% of the restrictions will be lifted that year. Thus, if this level of performance is reached in each year,
all shares will vest within 3 years.

,

!

l

,.)
'
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Pension Plan Tables -

AP&L, LP&L, MP&L, NOPSI, and System Energy
,

Retirement Income Plan Table

Annual
Covered Years of Service

Compensation 10 15 20 25 30 35

'

5100,000 $ 15,000 $ 22,500 $ 30,000 $ 37,500 $ 45,000 $ 52,500
200,000 30,000 45,000 60,000 75,000 90,000 105,000

,

300,000 45,000 67,500 90,000 112,500 135,000 157,500 ,

400,000 60,000 90,000 120,000 150,000 180,000 210,000
500,000 75,000 112,500 150,000 187,500 2.25,000 262,500
650,000 97,500 146,250 195,000 243,750 292,500 341,250

AP&L, LP&L, MP&L, and System Energy each individua'ly sponsors or participates in a Retirement
income Plaa (a defined benc61 plan) that provides a benefit for emp?oyees at retirement from the System based -
upon (1) generally all years of service beginning at age 21 through termination, with a forty-year maximum, times
(2) 1.5% for each year of senice, times (3) the fmal average salary. NOPSI is a participating employer in LP&L's 1

Retirement Income Plan. System Energy is a participating employer in the Retirement Income Plan sponsored by .
Entergy Corporation. Final average salary is based on the highest 60 months of covered compensation in the last
120 months of service. The normal form of benefit for a single employee is a lifetime annuity and for a' married :i
employee is a 50% joint and sunivor annuity. Other actuarially equivalent options are available to each retiree.
Retirement benefits are not subject to any deduction for Social Security or other offset amounts. The amount of the
named individuals' annual compenntion covered by the plan as of December 31,1993 is represented by the base
salary column in the Summary Compensation Tab!c of AP&L, LP&L, MP&L, NOPSI, and System Energy.

1

The maximum benefit under each Retirement Income Plan is limited by Sections 401 and 415 of the
Internal Revenue Code; however, AP&L, LP&L, MP&L, NOPSI, and System Energy have elected to participate in
the Pension Equalization Plan sponsored by Entergy Corporation. Under this plan, certain executives, including the 3

named executive ofGeers, would receive an amount equal to the benefit payable under the Retirement income Plans,
without regard to the limitations, less the amount actually payable under the Retirement Income Plans. ' '

Each Retirement income Plan was amended effective February 1,1991 to provide a minimum accrued
benefit as of that date to any employee who was vested as of that date. For purposes of calculating such minimum
accrued benc5L cach eligible employee was deemed to have had an additional five years of senice and age as of
that date. The additional years of age did not count toward eligibility for early retirement, but served only to reduce i

the early retirement discount factor for those employees who were at least age 50 as of that date.

The credited years of senice under the Retirement Income Plan (without giving effect to the five additional '
years of senice credited pursuant to the February l, 1991 amendment as discussed above) as; of
December 31,1993 for the following executive officers named in the Summary Compencation Table of ~AP&L,
LP&L, MP&L, NOPSI, and System Energy were: Mr. Bemis 11; Mr. Harder .15; Mr. Maulden 28;

'

Mr. Randall 14. The credited years of senice under the respective Retirement income Planr, as amended, as of
December 31,1993 for the following executive ofiicers named in the Summary Compensation Table, as a result of- .I
entering into supplemental retirement agreements, were as .follows: Mr. Hintz 22; Mr. Jackson 14;
Mr. Lupberger 30; Mr. McInvale 21.
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In addition to the Retirement income P!an discussed above, AP&L, LP&L, hfP&L, NOPSI and System
i Energy paiticipate in the Supplemental Retirement Plan of Entergy Corporation and Subsidiaries (SRP) and the;

'

Post-Retirement Plan of Entergy Corporation and Subsidiaries (PRP). Participation is limited to.one of these two''
plans and is at the invitation of AP&L, LP&L, h1P&L, NOPSI, and System Energy. The participant may receive

. from the appropriate System company a monthly benefit payment not in excess of.025 (under the SRP) or .0333
'

(under the PRP) times the participant's average basic annual salary (as dermed in the plans) for a maximum of 120 ),

months. As of January 31,1994, hir. Ilintz has entered into a SRP participation contract, and all of the other
executive officers of AP&L, LP&L, h!P&L, NOPSI, and System Energv named in the Summary Ccmpensation-
Table (except for h1r. hicinvale) have entered into PRP participation contracts.

,

System Executive Retirement Plan Table (1)

:
Afinuni
Covered Years of Senire

Compensation 10 15 20 25 30+

$ 200,000 $ 60,000 S 90,000 $ 100,000 S110,000 S120,000
300,000 90,000 135,000 150,000 165,000 180,000

'

400,000 120,000 180,000 200,000 '220,000 240,000
500,000 150,000 225,000 250,000 275,000 300,000
600,000 180,000 270,000 300,000 330,000 360,000 !

700,000 210,000 315,000 350,000 385,000 420,000' !

1,000,000 | 300,000 450,000 500,000 550,000 600,000 '

(1) Benefits shown are based on a target replacement ratio of 50% based on the years of senice and covered
compensation shown. The benefits for 10,15, and 20 or more years of senice at the 45% and 55% replacement - ..

levels would decrease (in the case of 45%) or increase (in the case of 55%) by the following percentages: - 3.0%,
''

4.5%, and 5.0%, respectively.
I

In 1993, Entergy Corporation adopted the System Executive Retirement Plan (SERP). AP&L, LP&L,
h!P&L, NOPSI, and System Energy are participating employers in the SERP. The SERP is an unfunded defined '
benefit plan offered 'at retirement to certain senior executives, which would currently include all the executive .
officers named in the Summan Compensation Table of AP&L, LP&L, h1P&L NOPSI, and System Energy.
Participating executives choose, at retirement, between the retirement benefits paid ender provisions of the SERP or
those payable under the executise retirement benefit plans discussed above. Covered pay under the SERP includes
final annual base salary (see the Summary Compensation Table of AP&L, LP&L, h1P&L, NOPSI, and System
Energy for the base salary covered by the SERP as of December 31,1993) plus the Target Incentive Award (i.cc, a -

1

percentage of final annual base salary) for the participant in effect at retirement. The Target Incentive Award as of
December 31,1993, was: 58% for hiessrs. Jackson, Lupberger and hiaulden; 48% for Afessrs. Bemis, Hintz and :

'

hicinvale; and,35% for hiessrs, liarder and Randall. Benefits paid under the SERP are calculated by multiplying
the covered pay times target pay replacement ratios (45%,50%, or 55%, dependent onjob rating at retirem_ent) that
are attained, according to plan design, at 20 years of credited senice. The target ratios are increased by 1% for-
each year of senice over 20 years, up to a maximum of 30 years of senice. In accordance with the SERP formula,
the target ratios are reduced for each year of senice below 20 years. .- ]

De nonnat form of benefit for a single employee is a lifetime annuity and for a married employee is a 50% -
i.

'

joint and sunivor annuity. All SERP payments are guaranteed for ten years. Other actuarially equivalent options
are available to each retirec. SERP benefits are offset by any and all= defined benefit plan payments from the
company and from prior employers. SERP benefits are not subject to Social Security offsets. - i

|
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; Eligibility for and receipt of benefits under any of the_ excc itive plans described above are contingent upci
several factors.- The participant must agree that, without the spewific consent of the Sy~ tem company for whic} .s

-such participant .was last employed, he may take no employment after retirement with any entity that is ir;
competition with or similar in nature to, -AP&L, LP&L, hfP&L, NOPSI, and System Energy or any affiliatc,

thereof. Eligibility for benefits is forfeitable for various reasons, including violation of an agreement with AP&L.
LP&L, MP&L, NOPSI, and System Energy, resignation of employment, or termination for cause.

E

GSU

Employees' Trusteed Retirement Plan Table

Annual
Covered Years of Service

Compensation 10 15 20 25 30 35

$ 100,000 $15,167 $ 22,751 $ 30,335 S 37,918 $ 45,502 $ 53,086
150,000 23,167 34,751 46,335 57,918 69,502 81,086-
200,000 31,167 46,751 62,335 77,918 93,502 109,086
235,840 * 36,902 55,353 73,803 92,254 110,705 129,156 "

Maximum 1993 annual covered compensation imposed by Section 401 of the Intemal Revenue Code.*

Maximum 1993 annual benefit imposed by Section 415 of the Intemal Revenue Code is $115,641 payabic"

at age 65.

GSU has an Employees' Trusteed Retirement Plan that provides a benefit for employees at retirement frorri
GSU based upon generally all years of senice beginning at age 21 through tennination, with a thirty-five yex
maximum, times (2) 1.2% of that portion of the participant's average fmal compensation not in excess of hit
average Social Security wage base, plus 1.6% of the part of such compensation in excess of such average Socia ~ ~
Security wage base. This amount is reduced by the total amounts payable under a certain group annuity contract
Average fmal compensation is based on the 60 consecutive months during the last ten years of credited senic(
which produce the highest average or during all months of credited senice if such senice is less than 60 months .
De normal form of benefit for a sing!c employee is a single life annuity and the actuarial equivalent 50% joint anc
sunivor annuity of the employee is married. The above table illustrates annual retirement benefits expressed is
terms of single life annuities based on the base salary and senice shown and retirement at age 65, The amount m .
the named individuals' annual compensation covered by the plan as of December 31,.1993 is represented by th(.
base salary column in the Summary Compensation Tabic of GSU.

The credited years of service under the Employees' Trusteed Retirement Plan as of December 31,1993 foi
the following executive oflicers named in the Summary Compensation Table werer hir, Clements,14 years; Mr
Donnelly,14 years; Mr. IIcbert,29 years; Mr. Loggins,33 years; Mr. Schenck,- 12 years,

in addition to the Employees' Trusteed Retirement Plan discussed above, GSU provides, among other *

benefits to oflicers, an Executive Income Security Plan for key managerial personnel. The plan providesE -
,

L participants with certain retirement, disability, termination, and sunivors' benefits. To the extent that such benefits
li are not funded by the employee benefit plans of GSU or by vested benefits payable by the participants' formes

employers,'GSU is obligated to make supplemental payments to participants or their survivors. The plan provide:
that upon the death or disability of a participant during his employment, he or his ' designated sunivers will receivt
(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 nini.
years, an amount equal to'one-half of the panicipant's annual base, salary, The plan also provides supplementa
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I : retirement b nefits for life for participants retiring af er reaching age 65 equal to l/2 of the participaht's average
'

final compensation rate, with 1/2 of such benefit upon the death of the participant being payable to a suniving-

, spouse for life.

"GSU anended and restated the plan effective March 1,1991, to provide such benefits for life upon -
tssmination of employment of a participating officer or key managerial employee without cause (as defined in thef

, plan) or if the participant separates from employment for good reason (as defmed in the plan), with 1/2 of such'

' benefits to be payable to a suniving spouse for life. Further, the plan was amended to proside medical benefits for
.

;a participant and his family when the participant separates from service. These medical benefits generally continue
bntil the participant 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, benefits for a participant cannot be
- rnedified once he becomes cligible to participate in the plan.

.

Compensation of Directors

L Employees of any Entergy System company who serve on the Board of Directors of any Entergy System' .

company receive no compensation as directors. Directors of AP&L, LP&L, MP&L, and NOPSI who are not
- employees of a System company are paid an attendance fee of $1,000 for attendance at meetings of their respective
Board of Directors,51,000 (except for the chairman of such committee who is paid $1,500) for attendance at

'

- meetings of committees of the Board and $1,000 for participation, on behalf of their respective company, in any
inspection trip or conference not held on the same day as a Board or committee meeting. All non-employce

[ directors are also compensated on a quarterly basis in the form of fixed awards of Entergy Corporation common
stock pursuant to the Stock Plan for Outside Directors (Directors Plan) and cash based on 1/2 the value of the stock
awarded pursuant to the Directors Plan. This level of directors' compensation is set to enable Entergy Corporation;
to attract and retain persons of outstanding competence to serve on the Boards of Directors. Directors are paid a

. portion of their compensation in the form of Entergy Corporation's common stock in order to assure that directors .
will have a personal interest in the performance of the stock of Entergy Corporation. Non-employee directors are
awarded 50 shares of Entergy Corporation common stock quarterly, which rnay be authorized but unissued shares
or shares acquired in the open market. System Energy has no non-employee directors.

Retired non-employee outside directors of AP&L, LP&L, MP&L, and NOPSI with a minimum of five
years of senice on the respective Boards of Directors are paid S200 a month for a term corresponding to the
number of years of senice. Retired directors with over ten years of senice receive a lifetime benefit of $200 a
month.

' Directors of GSU or its subsidiaries, who are not officers of GSU are paid the followin: fees: $15,000 per
year retainer, an additional retainer of $2,400 to the director who serves as Chairman of the Executive Committee,
5700 per day per Board meeting attended plus out-of-pocket expenses, 5600 per day per committee meeting

. attended plus out-of-pocket expenses, and an additional fee of $150 per meeting to each director who serves as
'

' Chairman of the Executive, Audit, Compensation, Nominating Committecs, the Board Committee on Nuclear-f

Safety, the Business Policy Committee, or any other Conunittee composed of members of the Board. Also, when
an outside director attends a specific business activity on behalf of GSU, at the request of the Chairman of the '
Board of Directors, he receives a fee of S600 per day plus out-of pocket expenses. 'i

Outside directors of GSU may elect to defer 25 percent,50 percent or 100 percent of their director's
compensation. Under this nonqualified plan, a director's deferred compensation will accrue simple interest at the

"' greater of (1) a rate equivalent to that payable by GSU on its average daily short-term debt during a preceding i

peried or (2) a rate equivalent to that received by GSU on its average daily short-term investments 'during the i
preceding year. Directors may select deferred compensation payments to commence after death, upon permanent

'

L disability,' after a certain age on a specific dat , or after cessation of directorship of GSU, and may select payment
.
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: m a lump sum or m annual installments.plan.

In 1993, two GSU directors participated in th d fe e erred compensaua

; directors of GSU.In 1991, the GSU Compensation Committee of th

percentage of their retainer fee in effect at the time of th iUnder this plan all directors who serve continuou le Board of Directors approved a retirement plan f
$.

e r retirement for life. The retirement benefit will b 30s y for a period of years will receive a. percent of the retainer fee for senice of not less than 6ve no
or

less than ten nor more than fourteen years and 50
percent for filleen or more years o,f servicer more than nine years 40 percent for service ofprovides disability retirement if the director has servedwho retire prior to the retirement age as speci6cd in the GSU

e
,

not

Bylaws, the benefits will be reducedFor those directors
.

payable under this plan are genera! unsecured obligatio at least five years prior to the disability. The plan also. -
reserved or set aside by GSU to provide a source ofpaymns of GSU and no funds or other amendments have b

The benefits.

ent or funding. een

GSU's insurance carrier made available to memberIn 1983, the GSU Board of Directors approved
,

s of the GSU Board.a proposal to have hospital and medical coverage thhospital and medical coverage will be secondary t
Medicare, if applicable, (ii) two-thirds of the cost ofUnder the terms of this proposal, (i)

rough

o coverage by a director's primary place of employme tthe remaining one-third by the director (iii) thproviding the coverage to the director will be paid by GSU
,

income to the director as required by the Internal R
n and/or

,

at portion of the premium paid by GSU will be report d
,

leaving the Board if he has served five or more f ll l
and

evenue Service, and (iv) a director may retain his cove as taxable

- premiums were pa,id to Prosident Companies on behalf of the followifor Mr. Harrison,53,944 for Mr. Peters and $1424 fe ected terms on the Board. Under this plan in 1993 i
u

erage after

or Dr. Rathbone, Jr.ng directors: $1,424 for Gen Barrow, $119
, nsurance

,
,

their senices to provide counseling and tax sin 1984, the GSU Board of Directors appreved a pl
enice individually to all directors for the purpose of a i ian whereby Coopers & Lybrand would make availablwith the establishment of indisidual Keogh pl

Lparticipate also in such Keogh planscompensation, benefit plans and other supplemental
e

ans and directed that the necessary changes be m dss st ng them

In 1993 Coopers & Lybrand provided tax senicarrangements of management directors to enable the
a e in theamount of$9,254. .

m to

es to Dr. Murrill in the

Dr. Murrill received in 1993 and will continue to
,

and has received payments for consulting senices but none freceive payments from GSU under a retirement agr
For 1994, GSU adopted the Enurgy System's compeno such payments to him e for senices as a director

,

eement
,

sation plans for outside directors.

Employment Contracts and Termination of Emplo
yment and Change-in-Control ArrangementsGSU

' Board, and to assure (i) a pension benc6t eGSU has agreed to employ Mr. Donnelly to serve at th,

quivalent to that which would be provided by GSU's Ee pleasure of the Board at a salary fixed by the
~

Tmsteed Retirement Plan if he were given credit for
i

benefits that may be paid under quali6ed plans (ii) punder certain OSU plans and social security and calc lprior senice of 21.16 years, less credits for accrued bemployees'

u ated without application for the limit imposed by la
,

nefits

three times his highest annual base salaseverance bene 61 equivalent to one year's base salary (iii)ayment upon termination of employment in certain eve t
,

w on

ry during the three years preceding retirementpayment after retirement of a death benefit equivalent to
,

n s of a ;

consulting and other services, ar.d (v) a contingent p
,

retirement benefit. Except for certain credits described bension benefit for his spouse equal to fifty percent, (iv) certain fmanciali
entitled to under GSU plans in which he is a participa t 1

a ove, these benefits are in addition to those he wof his
entitled are not funded through GSU plans they will rn . To the extent benefits to which Mr. Donnelly may be

_ ould be
:of control of GSU and a termination by Mr Depresent general obligations ofGSU; In the event of a ch

,

come -

onnelly of his employment for good reason (as d fi d
.

ange

e ne in the .
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I

Executive Continuity Plan), the agreement provides he is not entitled to the severance benefit but is entitled to the
- pension benefit without regard to his age. Effective as of January 5,1994 Afr. Donnelly resigned from his ofYices : |

as Chaimtan of the Board of Directors, President, Chief Executive Omcer, and Director of GSU, and agreed that !
he would retire as an employee of GSU as of April 1,1994. On January 22,1994, hir. Donnelly resigned as Vice

|Chairman and Director of Entergy Corporation and entered into a three-year consulting contract providing for an
annual fee of S200,000, 4

GSU established on January 18, 1991, an Executive Continuity Plan for elected and appointed'omcers
providing for severance benefits equal to 2.99 times the omeer's annual compensation upon termination- of
employment for reasons other than cause or upon a resignation of employment for good reason within two_' years
after a change in control of GSU. Benefits are prorated if the officer is within three years of normal retirement age '

,

(65) at termination of employment. The plan further provides for continued participation in medical, dental and life '
insurance programs for three vears following termination unless such benefits are available from a subsequent i

employer. The plan provides for outplacement assistance to aid a terminated omeer in securing another position.
*

Upon consummation of the Entergy/GSU merger on December 31,1993, GSU made a contribution of $16,330,693
to a trust equivalent to the then present value of the maximum benefits which might be payable under the plan. If
and to the extent the benefits are not thereafter paid to the participants, the balance in the trust will be retumed to
GSU.

, .,

As a result of the Entergy/GSU merger, GSU is obligated to pay benefits under the Executive Income . '

Security Plan to these persons who were participants at the time of the merger and who.later terminated their-
employment under circumstances described in the plan. For additional description of the benefits under the- s

Executive income Security Plan, see the " Pension Plan Tables - GSU" section noted above.

Personnel / Compensation Committee Interlocks and Insider Participation
,

The following persons served as members of the Personnel Committee.of AP&L's, LP&L's, hip &Ils,
NOPSfs and System Energy's Board of Directors and the Compensation Committee of GSU's Board of Directors in
1993:

AP&L - John A. Cooper, Jr.*, Edwin Lupberger, Roy L. hfurphy, Woodson D. Walker

GSU - Nfonroc J. Rathbone, Jr., M.D., Sam F. Segnar*, Bismark A. Steinhagen

LP&L - Tex. R. Ki: patrick *, Edwin Lupberger, Wm. Chfrord Smith - N,

1

MP&L - Norman B. Gillis, Robert E. Kennington,11*, Edwin Lupberger, Robert M. Williams, Jr.
'

1

NOPSI - Edwin Lupberger, Anne M. Milling, John B. Smallpage* j
u

System Energy - System Energy does not have a Personnel Committee of the Board of Directors. The-

compensation of System Energy's executive officers (with the exception of one officer) is set by the =
q

Personnel Committee of Entergy Corporation's Board of Directors. No omeers or employees of System 1

Energy participated in deliberations conceming compertsation in 1993. |
!

* Denotes Chairman of the Personnel / Compensation Committee

Mr. Lupberger is currently and was during .1993 an officer of AP&L, LP&L, MP&L, and NOPSI and also j
served as an executive oMccr of their subsidiary, System Fuels, from 1981-1990. !

l
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Mr. Jackson, Exec, c Vice President -tinance and External Affairs and Secretary of AP&L, served until j
_

May 13,1993 on the compensation committee of the Board of Directors of Cooper Communities, Inc., whose
' chairman is John A. Cooper, Jr., a director of AP&L

During 1993, T. Baker Smith & Son, Inc. performed land surveying services for, and received payments of:
'

approximately $153,000 from, .LP&L. Mr. Wm. Clifford Smith, a director of LP&L and a member of LP&L's
' Personnel Committee, is President of T. Baker Smith & Son, Inc. Mr. Smith's children own 100% of the voting

,

stock of T. Baker Smith & Son, Inc.

. Item 12. Security Ownership of Certain lieneficial Owners and Manacement
1

. Entergy Corporation owns 100% of the outstanding common stock of registrants AP&L, GSU, LP&L,
;' MP&L, NOPSI, and System Energy. The infonnation with respect to persons known by Entergy Corporation to be ' ,

beneficial owners of more than 5% of Entergy Corporation's common stock is included under the heading " Voting -
c - Securities Outstanding" in the Proxy Statement of Entergy Corporation to be filed in ~ connection with its Annual *

~

'
Meeting of Stockholders to be held May 6,1994, which information is incorporated herein by reference. The .
registrams know of no contractual arrangements which may, at a subsequent date, result in a change in control of
any of the registrants;

.

He directors, the executive officers named in the Summary Compensation Tables, a..d the directors and
officers as a group for Entergy Corporation, AP&L, GSU, LP&L, MP&L,. NOPSI, and System Energy, 's

respectively, beneficially owned directly or indirectly the following cumulative preferred stock of a System
company and common stock of Entergy Corporation:

,

k

r

l

l'
:
'

i
-

,

b

{

'

.

|.
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As of December 31,1993 '

,

Entergy Corporation 1
Common Stock j

Preferred Stock (n) Amourit and Nature' -|

Amount and Nature of ~ f Beneficialo

Beneficial Ownershin(b) Ownershin(h)
Sole Voting . Sole Voting- Other

and Other and Beneficial .
Investment Beneficial Investment . Ownership

Name Power (c) Ownership Power (e) (d)(c)(f)(c)(1)(m)

Entergy Corporation
W. Frank Blount* - - 2,134 - 1.

John A. Cooper, Jr.* 6,000 (a) - 5,484 -

Joseph L.. Donnelly*" - - 126 1,477
Brooke II. Duncan* - - 2,100' -

'

Lucie J. Fjeldstad* - - 1,284 -

Dr. Nonnan C. Francis * - - 100 -

Donald C.1lintz" - - 1,519 13,462
Kaneaster Ilodges, Jr.* - - 2,000 -

Donald llunter" - - -1,917 10,499-
Jerry D. Jackson" - - 5,220 16,888
Robert v.d. LufP - - 1,384 1-

Edwin Lupberger" - - 7,867 40,147
Jerry L. hiaulden" - - 21,998 25,190
Adm. Kinnaird R. NicKec* - - 2,500 - - -

Paul W. hturrill* - - 1,300 -

James R. Nichols* - - 2,423 -

Eugene it Owen* - 3,500(a) 558 -

John N. Palmer, Sr.* - - 11,907 -

Robert D. Pugh* - - 4,500 6,000 (h) '

1L Duke Shackelford* - -- 6,200 3,950 (h)
Wm. Clifford Smith * - - 2,905 -

Dismark A. Steinhagen* - - 5,803 -

Dr. Walter Washington * - - 442 4,017
All directors and executive
ofDecrs 6,000 3,578 109,931 185,511

AP&L
hiichaci D. Demis" - - 5,999 .12,297 i

]John A. Cooper, Jr.* 6,000 (a) - 5,484 -

Cathy Cunningham* - - 1,200 1,000 (i)
Richard P,1-lerget, Jr.* -- 725- -

q

Tommy 11. Ilillman* - - - ' 200_(j)
Donald C Ilintz" - - 1,519 13,462-

- Kancaster ikxiges, Jr.* - - 2,000
-

--

5,220 16,'8'88 .lJerry D. Jackson" - -

R. Drake Keith*" 2,048- 11,306- - a- -

Edwin Lupbei;.,er" 7,867 ~ 40,147- -

Jerry L. htaulden" - - 21,998 25,190 .,

Ragnond P. hiiller, Sr.* - - 500 --,

.

j
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As of December 31,1993

Entergy Corporation
Common Stock ,

Preferred Stock (a) Amount and Nature
Amount and Nature of . of Beneficial

Beneficial Ownershinfb) Ownershin(b)
Sole Voting Sole Voting Other

and Other and Beneficial .
Investment Beneficial Investment Ownership

Name Power (c) Ownershin Power (e) (d)(eXf)(e)(1)(m)

AP& L (cont'd)
Roy L. Murphy * - - 400 -

William C. Nolan, Jr.' - - 476 -
'

Robert D. Pugh* - - 4,500 6,000 (h)
Gus B. Walton, Jr.* - - 20,127 -

Michael E. Wilson * - - 255 -

All directors and executive 6,000 90,107 173,388-

ofTicers

GSU
Robert II. Barrow * - - 61 -

Joseph L. Donnelly** - - 126 1,477
Frank F. Gallaher*" - - 1,913 7,691
Frank W. Ilarrison, Jr.' - - 769 -

,

Calvin J. Hebert" - - 1,016 -

Donald C.11intz"' - - 1,519 13,462
William F. Klausing* - - 334 ;

Edward M. Loggins" - - 125 2,120
i Jerry L. Maulden*" - - 21,998 25,190

Paul W. Murrill* - - 1,300 -
U

Eugene H. Owen* - 3,500(a) 558 -

M. Bookman Peters * 558- - -

Monroc J. Rathbone, Jr.' - - 278 -

Jack L. Schenck" - - - 641
Sam F. Segnar* 279 -

- -

| Bismark A. Steinhagen* - - 5,803 -

. James E. Taussig. II* - - 906 *
-

| All directors and executive
L ofiicers 3,500 67,210 165,108-

LP&L
Michael B. Bemis" - - 5,999 12,297
John J. Cordaro"* - - 1,131 7,831

| Donald C. Ilintz'* 1,519 13,462- -

| William K. Ilood' 800 (a) 1,750-- -

| Jerry D. Jackson ** - - 5,220 16,888
| Tex R. Kilpatrick* -- - 1,478 993 (k)
|. Joseph J. Krebs, Jr.* 453- - -

| Edwin Lupberger" .' 0,147- - 7,867 4
Jerry L. Maulden" - - 21,998 25,190
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As of December 31,1993

Entergy Corporation .
,

Common Stock
Preferred Stock (a) Amount and Nature

Amount and Nature of of Beneficial
* Beneficial Ownershipfb) Ownershin(b)

Sole Voting Sole Voting - Other.
~

nnd Other and Beneficial
Investment Beneficial Investment Ownership

'

Name Power (e) Ownership Power (c) (d)(e)(f)(c)(1)(m) -

LP&L (cont'd),

II. Duke Shackelford* - - 6,200 3,950 (h)
Wm. Clifford Smith * - - 2,905 -

All directors and executive
officers 800 - 65,553 170,286

' MP&L
Michael B. Bemis" - - 5,999 12,297
Frank R. Day'

.

- - 2,050 -

John O. Emmerich, Jr.* - - 500 -

Nomian B. Gillis, Jr.* - - 100 -

Donald C. Ilintz* - - 1,519 13,462
Jerry D. Jackson" - - 5,220 16,888'

!Edwin Lupberger" - - 7,867 40,147
Jerry L. Maulden" - - 21,998 25,190
Gerald D. McInvale" - - 1,152 7,949
Donald E. Meiners"* 830 11,962- -

John N. Palmer, Sr.* - - 11,907 -

Dr. Clyda S. Rent * 450- - -

E. B. Robinson, Jr.* - - 300 -

Dr. Walter Washington * - - 442 4,017
Robert M. Williams, Jr.* - - 500 1,200
All directors and executive

officers - - 64,928 169,626

^

NOPSI
Michael D. Bemis" 5,999 12,297- -

James M. Cain* - - 1,215 8,421
John J. Cordaro*" - - 1,131 7,831

- Brooke H. Duncan* - - 2,100 -

Norman C. Francis * - - 100 -

Donald C. Hintz* - - 1,519 13,462
. Jerry D. Jackson" - - 5,220 - 16,888
Edwin Lupberger" 7,867 40,147- -

Jerry L Maulden" -- - 21,998 25,190
Gerald D. McInvale" - - 1,152 7,949
Jolm B. Snullpage' - - 500- -
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3. ' As of December 31,1993

Entergy Corporation
Common Stock

" Preferred Stockfa) Amount and Nature
Amount and Nature of of Beneficial

Beneficial Ownership (b) Ownershio(b)
. Sole Voting Sole Vming Other

and Other .and- Beneficial : .

Investment. Beneficial Investment Ownership , <

Name Powerfe) Ownership Power (c) (d)(c)(f)(e)(1)(m)

NOPSI (cont'd)
Charles C. Teamer, Sr.' - - 324- -

All directors and executive
,'

omcers - - 53,022 170,390

i- System Energy
Glenn E. Harder" - - 58 3,568
Donald C. Ilinta" - - 1,519 13,462
Jerry D. Jackson * - - 5,220 16,888 s

Edwin Lupberger** - - 7,867 40,147
Jerry L. Maalden* - - 21,998 25,190-
Gerald D. McInvale" - - 1,152 7,949 s

Lee W Randall" - - - 4,094
All directors and executive
officers - - 38,348 113,313

*
Director of the respective Company

Named Executive Officer of the respective Company
"

*"
Officer and Director of the respective Company

t

.(a) Stock ownership amounts refer to Preferred Stock, $100 Par Value,2(except for the 6,000 shares 'of -
>

AP&L's $0.01 Par Value ($25 liquidation value), Preferred Stock held by John'A. Cooper Trust; 3,500
shares of AP&L's 50.01 Par Value ($25 liquidation value), Preferred Stock held by Eugene H.' Owen; and
800 Shares of LP&L's $25 Par Value Preferred Stock held by William K. Hood). Mr. Cooper disclaims i
any personal interest in these shares.

(b) Based on information furnished by 'the respective individuals. The ownership amounts shown for each
individual and for all directors and executive officers as a group do not exceed one percent of the
outstanding securities of any class of security so owned.

(c) includes all shares which the individual h'as the sole power to vote and dispose of, or to direct the voting
and disposition of. - '

(d). Includes, for the named persons, shares of Entergy Corporation common stock. held in the Employce' Stock'
.

-

Ownership Plan of the registrants as follows: Michael B. Bemis,666 shares; James M. Cain, 802 shares;-,

John J. Cordaro, 940 shares; Glenn E. liarder, 686 shares; Donald C. Hintz, 703 shares; Donald Hunter,
703 shares; Jerry D. Jackson, 703 shares; R. DruJ Kath,--703 shares; Edwin Lupberger, 770 ' hares;s

-342 -
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Jerry L Maulden,743 shares; Gerald D. McInvale,103 sharcs; Donald E. Meincts,516 shares; and Lee
~

,

.W. Randall, L73_9 shares.

'(c) includes, for the named persons, shares of Entergy Corporation common stock held in the System Savings;

Plan as follows: Michael B. Bemis,4,131 shares; James M. Cain 7,619 sharcs; John J. Cordaro,1,391
shares; Glenn E. liarder,2,882 shares; Donald C. Hintz,980 shares; Donald IIunter 2,296 shares; Jerry D.
Jackson,1,774 shares; R. Drake Keith,3,429 shares; Edwin Lupberger; 5,553 sharcs; Jerry L Maulden, _ 3

9,447 shares; Gerald D. McInvale, 346 shares; Donald E. Meincts, 3,946 shares; and Lee W. Randall,
3,355 shares.

.

(f) Includes, for the named persons, unvested restricted shares of Entergy Corporation common stock held in
the Equity Ownership Plan as follows: Michael B. Bemis, 2,500 shares; John J. Cordaro, 3,000 shares;
Donald C. Ilintz, 4,279 shares; Donald llunter, 2,500 sharcs; Jerry D. Jackson, 5,000 sharcs; R. Drake
Keith, _2,500 shares; Edwin Lupberger,15,000 shares; Jerry L. Maulden, 5,000 shares; Gerald D.
McInvale,2,500 shares; and Donald E. Meiners,2,500 shares.

(g) Includes, for the named persons, shares of Entergy Corporation common stock in the form of unexercised
stock options awarded pursuant to the Equity Ownership Plan as follows: Michael B. Bemis,5,000 shares;
John J. Cordaro 2,500 shares; Donald C. Ilintz, 7,500 sharcs; Donald Hunter, 5,000 shares; Jerry D.
Jackson,9,41I shares; R. Drake Keith,4,674 shares; Edwin Lupberger,18,824 shares; Jerry L. Maulden,
10,000 shares; Gerald D. McInvale,5,000 shares; and Donald E. Meincts,5,000 shares.

(h) Includes, for the named persons, shares of Entergy Corporation common stock held by their spouses. The
named persons disclaim any personal interest in these shares as follows: Robert D. Pugh 6,000 shares; and ,

II Duke Shackleford,3,950 sharcs.

(i) Reflects 500 shares of Entergy common stock owned by a Profit Sharing Plan at Cwmingham Butanc Gas ,

Company and 500 shares of Entergy common stock not owned solely by Cathy Cunningham of which she
has shared voting and investment power. ,

:

(j) Reflects 200 shares owned by Tommy Ilillman Farms, Inc.

(k) Tex R. Kilpatrick is President of Central American Life Insurance Company which owns 993 shares of ,

Entergy common stock.
t

(1) Includes, for the named person, shares of Entergy Corporation common stock held in the GSU Thrift Plan
as follows: Jack L Schenck,302 shares.

(m) includes, for the named persons, shares of Entergy Corporation common stock held in the GSU Employee
Stock Ownership Plan as follows: Joseph L. Donnelly,1,477 shares; Edward M. Loggins,2,120 shares; ;

and Jack L Schenck,339 shares.
.

Item 13. Certain Relationships and Related Transartions.
1

. Information called for by this item concerning the directors and officers of Entergy Corporation is set forth j

under the heading ''Certain Transactions" in the Proxy Statement of Entergy Corporation to be filed in connection |
with its Annual Meeting of Stockholders to be held on May 6,1994, which information is incorporated herein by 'j

.

!
reference.

i
l

See item 11. " Executive Compensation - Personnel / Compensation Committee Interlocks and Insider
Participation" for information on cenain transactions required to be reported under this item.
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PARTIV-

'

Litem 14. Ihhibits. Finnneial Statement Schedules, and Renorts on Form 8-K,

(a)l. Financial Statements and independent Auditors' Reports, incorporated herein by reference, for Entergy,-
AP&L, GSU, LP&L, MP&L, NOPSI, and System Energy are listed in the Index to Financial Statements - 4

(see pages 57 and 58)

(a)2. Financial Statement Schedules
j
.;

independent Auditors' Reports on Financial Statement Schedules, incorporated herein by reference (see J
pages 349 and 350. 1

l Fmancial Statement Schedules are listed in the Index to Financial Statement Schedules, incorporated J
'

herein by reference (see page S-l)

(a)3. Exhibits

|

| Exhibits for Entergy, AP&L, GSU, LP&L, MP&L, NOPSI, and System Energy are listed in the Exhibit ~
.

Index, incorporated herein by reference (see page E-1), Each management contract or compensatory plan 1

or arrangement required to be filed as an exhibit hereto is identified as such by footnote in the Exhibit - !
~

Index. j

(b) Reports on Form 8-K

GSI
..

A current report on Form 8-K, dated November 30,1993, was filed with the SEC on December 1,1993,
reporting information under Item 7 " Financial Statements and Exhibits"

A current report on Fomt 8-K, dated January 18, 1994, was filed ivith the SEC on January 18, 1994,
reporting information under item 5 "Other Materially important Events"

A current report on Fonn 8-K, dated February 1,1994, was filed with the SEC on February 8,1994,
reporting infonnation under items 2 and 7.

FangrgrCarporation AP&L_GSU. LP&LJ1ML;md NOPSI-

Current Reports on Fonn 8-K, dated December 31,1993, were filed by these companies on January 3,
1994 reporting the consummation of the Entergy Corporation - GSU merger under Item 5 (in the case of-
AP&L, LP&L, MP&L and NOPSI), items 2 and 7 (in the case of Entergy Corporation and GSU).

;
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EXPERTS,

All statements in Part I of this Annual Report on Form 10-K as to matters oflaw and legal conclusions,1
- based on the belief or opinion of System Energy or any System' operating company or'otherwise, pertaining to the -
titles to properties, franchises and other operating rights of certain of the registrants filing this Annual Report _ on

' Form 10-K, and their subsidiaries, the regulations to w hich they are subject and any legal proceedings to which they - i
are parties are made on the authority of Friday, Eldredge & Clark,2000 First Commercial Building,400 West
Capitol, Little Rock; Arkansas, as to AP&L and as to Entergy Services in regards to flood litigation; Monroe & D
Lemann (A Professional Corporation),201 St. Charles Avenue, Suite 3300, New Orleans, Louisiana, as to LP&LE
and NOPSI; and Wise Carter Child & Caraway, Professional Association, Heritage Building, Jackson, hfississippi,-
as to htP&L and System Energy.

The statements attributed to Clark, Thomas & Winters, a professinnal corporation, as'to legal conclusions
with respect to GSU's rate regulation in Texas under Item 1. " Rate Afatters and Regulation - Rate Matters - Retail

>

Rate hiatters - GSU" and in Note 2 to Entergy Corporation and Subsidiaries Consolidated Financial Statements
and GSU's Financial Statements, " Rate and Regulatory hiatters," have been reviewed by such firm and are included -
herein upon the authority of such firm as experts.

The statements attributed to Sandlin Associates regarding the analysis of River Bend Construction costs of
GSU under item 1. " Rate Matters and Regulation - Rate Afatters - Retail Rate Matters - GSU"..and in Note .2 to
Entergy Corporation and Subsidiaries Consolidated Financial Statements and GSU's Financial Statements, " Rate '
and Regulatory Matters", have been reviewed by such firm and are included herein upon the authority of such firm
as experts.

|

|

- . .

l.

'

\. .

l- '

-
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ENTERGY CORPORATION

SIGNATURES .

Pursuant to the requirements of Section 13 or 15(d) of the Securitics 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 CORPORATION-

By LEE W RANDALL
Lee W. Randall, Vice President'
and Chief Accounting Omccr

Date: March 14,1994

Pursuant to the requirements of the Securitics Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacitics and on the dates indicated. The signature of~
cach of the undersigned shall be deemed to relate only to matters having reference to the above-named company and

any subsidiaries thereof.

Sirnature Title Date
e

J.EE WJAJJJALL Vice President and March 14,1994

Lee W. Randall Chief Accounting Omcer
(Principal Accounting Omccr)

'

Edwin Lupberger (Chaimian of the B_oard, Chief Executive Omccr and Director; Principal
,

,

Executive Omccr); Gerald D. McInvale (Senior Vice President and Chief Financial Omccr;
'

Principal Financial Omcer); W. Frank Blount, John A. Cooper, Jr., Brooke H. Duncan, Lucie
J. Fjeldstad, Kancaster llodges Jr., Robert v.d. Luft Kinnaird R. McKee, Paul W. Murrill,
James R, Nichols, Eugene 11 'ven, John N. Palmer, Robert D. Pugh,11. Duke Shackelford,
Wm. Clifford Smith, Bismark n. 3teinhagen, and Walter Washington (Direc. ors).

,

By: LEE W. RANDALL March 14,1994
(Lee W. Randall, Attomey-in-fact)
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. ARKANSAS POWER & LIGilT COMPANY

SIGNATURES

Pursua:4 to the requirements of Section 13 or 15(d) of the Securitics 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.

ARKANSAS POWER & LIGIIT COMPANY

By LEE W. RANDALL
Lee W. Randall, Vice President
and Chief Accounting Omccr

Date: March 14,1994

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of
each of the undersigned shall be deemed to relate only to matters having reference to the above-named company and
any subsidiaries thereof.

Siennture Title Date
'

LEE W. RANDALL
Lee W. Randall Vice President and Chief March 14,1994

Accounting Omcer
(Principal Accounting Omcer)

,

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

-
ExecutFre Omcer); Gerald D. McInvale (Senior Vice President and Chief Financial Omccr;,

Principal Financial Omccr); Michael B. Bemis, John A. Cooper, Jr'.T Cathy Cunningham,
Richard P. IIerget, Jr., Tommy II. Ilillman, Donald C.11intz, Kanca",cr llodges, Jr., Jerry D. '

Jackson, R. Drake Keith,- Jerry L. Maulden, Raymond P. Miller, Sn, Roy L Murphy, William
C. Nolan, Jr., Robert D. Pugh, Woodson D. Walker, Gus D. Walton, Jr., Michael E. Wilson
(Directors).

.

By: LFE W. RANDALL
(Lee W. Randall, Attomey-in-fact)

. _ , March ~l4,1994 *
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GULF STATES UTILITIES CON 1PANY

SIGNATURES

Pursuant to the requiremmt: nf Section 13 or 15(d) of the Securities Exchar ge Act of 1934, the registrant
has duly caused this report to be signed on iM behalf by the undersigned, thereunto d.ily authorized. The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.

GULF 5 JATES UTILITIES CON 1PANY

By LEE W. RANDALL
Lee W. Randall, Vice President
and Chief Accounting Omcer

i

Date: Alarch 14,1994

l
1

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of
each of the undersigned shall be deemed to relate only to matters having reference to the above-named company and
any subsidiaries thereof.

1.

| Sinnature Title Date

_ LEE W. RANDALL Vice President and March 14,1994
Lee W. Randall Chief Accounting Omccr -j

| (Principal Accounting Omccr)
L

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

Executive OMcer); Gerald D. McInvale (Senior Vice President and Chief Financial Omccr;
Principal Financial OMcer); Robert 11. Barrow, Frank F. Gallaher, Frank W. Harrison, Jr.,
Donald C. Hintz, Jerry L. Maulden, Paul W. Murrill, Eugene H. Owen, M. Bookman Peters,
Monroc J. Rathbone, Jr., Sam F. Segnar, Bismark A. Steinhagen, James E. Taussig, II.
(Directors).,.

By:. LEE W. RANDALL March 14,1994
(Lee W. Randall, Attorney.in-fact) '

t
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LOUISIANA POWER & LIGIIT COMPANY

- SIGNATURES. . .

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and anv
subsidiaries thereof.

LOUISIANA POWER & LIG11T COMPANY

By LEE W. RANDALL
Lee W. Randall, Vice President
and Chief Accounting Officer

1

Date: March 14,1994

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by a
'

the following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of
each of the undersigned shall be deemed to relate only to matters having reference to the above-named company an'd-
any subsidiaries thereof.

Sknnture Title Date

_ LEE W. RANDALL
L.cc W. Randall Vice President and Chief March 14,1994

Accounting Officer
(Principal Accounting Of0cer)

'
4

~}

Edwin Lupberger (Chairman of the Board, Chief Executive Omccr and Director; Principal
Executive Officer); Gerald D. McInvale (Senior. Vice President and Chief Financial Officer;
Principal Financial Officer); Michael B. Bemis, John J. Cordaro, Donald C. Ilintz, William K.

'

Ilood, Jerry D. Jackson, Tex R. Kilpatrick, Joseph J. Krebs, Jr., Jerry L Maulden, IL Duke
Shackelford, Wm. Cliffbrd Smith (Directors).

By: LEE W. RANDALL March;14,1994 '
(Lee W. Randall, Attorney-in fact)

H

..
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kgk[jj[Pdrsuant to the requirements of Section 13 or 15(d) of the Securities Enhange Act of 1934,(the registrant) q
~

Nhas' duly caused this report to,be signed on its behalf by the undersigned, thereunto duly authorized.;The signature
~

pgSf th'e| undersigned company'shall be' deemed .to relate only to matters having reference to such company and any :
~

P ?

id subsidiaries thereof.M .

_
f' '

m ~

. MISSISSIPPI POWER & LIGilT COMPANY/ +
q

/khb
'

P:; , ,+ _

g

i~' By LEE WL RANDALL -'
''

Lee W.|Randall, Vice Presidenty

,{9:q and Chief Accounting _Omcer*
,

>

Date: March 14,1994:4 s

@? - . . ,

',. . . , i Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by..
'

e

_ fthe following persons on behalf oithe registrant and in the capacities and on the dates indica',ed. The signature of:
Meach of the undersigned shall be deemed to relate only to matters having reference to the above-named company and |

(any. subsidiaries thereof.
> y

y!'
< f 3.(.

g#y ^
::

C a Sienature Title. Date
4

p' | Q . '' ,.. >. .

;c .h b ,.

I(e
*

w
,

/

y -i-

i.4MifikR' NDALL; A
4 y K LenV. Randall Vice President and Chief March 14,1994 "

y,

, - .# .

Accounting Omcer - .. ' :;
' ~ a .

..

3 7. K, '(Principal Accounting Officer) .
,

'
,,

a
e ,

q<m' .
,

| Edwin Lupberger (Chairman of the Board, Chief Executive Omccr and Directoit Principal l
,

p. iExecutive Officer); ' Gerald D. McInvale (Senior Vice President and Chief Financial Omcer; q;'

h> Principal Firt.ncial Omcer);: Michael B. Bemis, Frank R. Day, John O.' Emmerich,1Jr.,
~

FD' LNorman B. Gillis, Jr.,' Donald C. Hintz, Jerry D. Jackson, Robert E. Kennington,' II, Jerry L.-
'

A ; Maulden," Donald E. Meiners, John N. Palmer, Sr., Clyda S? Rent, ' Walter Washington," ' ~i

sW " iRobert M. Williams, Jr. (Directors). 2!
,

$ .
o

i%. W

pH s
,

U
1By: L LEE W. RANDALL: March 14,1994 L

1(LeeW;Randall, Attorney-in-fact) '
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E NEW ORLEANS PUBLIC SERVICE INC.p .

S SIGNATURES
.

,

p
.. . Pursuant to the requirements of Se . ion 13 or 15(d) of the Securities Exchange Act of 1934, the registrant

has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authodet. The signature:

of the undersigned company shall be deemed to relate only to matters having reference to s 2ch company and any
i: - subsidiaries thereaf '

( NEW ORLEANS PUBLIC SERVICE INC.

, ,

By LEE W. RANDALL
Lee W. Randall, Vice President
and Chief Accounting Officer

L Date: March 14,1994
t.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of
each of the undersigned shall be deemed to relate only to matters having reference to the above-named company and ,

any subsidiaries thereof.

T

. Signature Title Date

LEE W. RANDALL
Lee W. Randall Vice President and Chief March 14,1994

Accounting Officer
(Principal Accounting Officer)

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

Executive OfIicer); Gerald D. McInvale (Senior Vice President and Chief Financial Officer;
Principal Financial Officer); Michael B. Bemis, James M. Cain, John J. Cordaro, Brooke H.
Duncan, Nonnan C. Francis, Donald C. Hintz, Jerry D. Jackson, Jerry L. Maulden, Anne M.
Milling, John B. Smallpage, Charles C. Teamer, Sr. (Directors).

,

By: LEE W. RANDALL March 14,1994
(Lee W. Randall, Attorney-in-fact)

|

- 352 ->
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SYSTEM ENERGY RESOURCES,INC.>

SIGNATURES |- t

i Pursuant to the requirements of Section'13 or 15(d) of the Securitics 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 ,

g 'of the undersigned company shall be deemed to relate only to matters having reference to such company and any ~ !

[ L subsidiaries thereof. ;

SYSTEM ENERGY RESOURCES,INC. --

.

L
1

By LEE W. RANDALL-
Lee W. Randall, Vice President
and Chief Accounting Omcer

Date: March 14,1994

. Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by'
'

o
the following persons on behalf of the registrant and in the cap,. cities and or, the dates indicated. The signature ofi=

each of the undersigned shall be deemed to relate only to matters having rderence to the above-named company and
any subsidiaries thereof.

*
Sienature Title Date

.i

LEE W. RANDALL
Lee W. Randall Vice President and Chief March 14,1994 -

,

Accounting Omccr
(Principal Accounting Omcer)

e
Donald C. Hint (President, Chief Executive OfCcer and Director; Principal Executive
Omcer); Gerald D. McInvale (Senior Vice President and Chief Financial Omccr; Principal
Financial Omcer); Edwin Lupberger (Chairman of the Board), Jerry D. Jackson,' Jerry L.
Maulden (Directors). '

.

By: LEE W. RANDALL- March 14,1994 :
;; (Lee W. Randall, Attomey-in-fact)
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EX11IIllT 23(a)
,

INDEFENDENT AUDITORS' CONSENT
i

Fonn S-8 to Registration Statement No.We consent to the incorporation by reference in Post-Effective Amendment Nos. 2, 3, 4A, and 5A on
*

33-54298 of Entergy Corporation on Form S-4, and the related ~
Prospectuses, of our repons. dated February 11,1994 (which' express an unqualified opinion and include

|

Annual Report on Fonn 10-K of Entergy Corporation for the year ended December 31 1993 explanatory paragraphs as to uncertainties because of certain regulatory and litigation matters) appearing in this
~

|
,

, .

1

We also consent to the incorporation by reference in Registration Statements Nos. 33-36149 33-48356 and
33-50289 of Arkansas Power & Light Company on Form S-3, and the related Prospectuses of our reports dated -

>

!,

February
11,1994, appearing in this Annual Report on Form 10-K of Arkansas Power & Light Company for the .

;

,

year ended December 31,1993.

We also consent to the incorporation by reference in Registration Statements Nos. 3346085,33-39221 and
33-50937 of Louisiana Power & Light Company on Form S-3, and the related Prospectuses of our reports datedFebruary

11,1994, appearing in this Annual Report on Form 10-K of Louisiana Power & Light Company for the
,

year ended December 31,1993.
,

s

We also consent to the incorporation by reference in Registration Statements Nos. 33-53004 ' 33-55826 and.

33-50507 of Mississippi Power & Light Company on Form S-3, tnd the related Prospectuses of our reports dat d!
,

February 11,1994, appearing in this Annual Report on Fonn 10-K of Mississippi Power & Light Company for the -
, e

year ended December 31,1993.

Public Senice Inc. on Form S-3, and the related Prospectus, of our reports dated FebruaryWe also consent to the incorporation by reference in Registration Statement No. 33-57926 of New Orleans
- this Annual Report on Form 10-K of New Orleans Public Senice Inc. for the year ended December 31,' 1993.

,

11'1994 appearing in, ,

~'

We also consent to the incorporation by reference in Registration Statement No133-47662
Energy Resources, Inc. on Form S-3, and the related Prospectus, of our reports dated Febmaryof System ?

-

11 1994 (whichexpress an unqualified opinion and include an explanatory paragraph as to a ,

regulatory proceeding), appearing in this Annual Report on Form 10-K of System Energy Resources Inc for the
n uncertainty resulting from a

year ended December 31,1993. , .

,

DEL 0fITE & TOUCHE
New Orleans, Louisiana
March 14,1994

?

\

| 'i
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EXIIIBIT 23(b) -

.

CONSENT OFINDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in the registration statements of Gulf States Utilities
Company on Form S-3 (File Numbers 33-49739 and 33-51181) and Form S-8 (File Numbers 2-76551 and
2-98011) of our reports, dated February 11,1994, on our audits of the fmancial statements and financial statement
schedules of Gulf States Utilities Company as of December 31,1993 and 1992,' and for the years ended
December 31,1993,1992 and 1991, which reports include explanatory paragraphs related to rate-related
contingencies, legal proceedings and changes in accounting for income t ms, postrctirement benefits, unbilled
revenue and power plant materials and supplies and are included in this Annual Report on Form 10-K.

COOPERS & LYBRAND
flouston, Texas
March 14,1994 -

1

|

!.

!

|

|
l
|
|

..
|

1

l
J

|

+

|
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EXIIlBIT 23(c) -

-

CONSENT OF EXPERTS

We consent to the reference to our firm under the heading " Experts" in this Annual Report on Form 10-K.
We further consent to the incorporation by reference of such reference to our firm into Arkansas Power & Light
Company's ("AP&L") Registration Statements' (Form S-3, File Nos. 33-36149, 33-48356 and 33-50289) and

- related Prospectuses, pertaining to AP&L's First Mortgage Bonds and Preferred Stock.

Very truly yours,

FRIDAY, ELDREDGE & CLARK

Date: March 14,1994
,

F

t

!

s

t
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c EXilllllT 23(d)o

t

b : CONSENT

' We consent to the reference to our firm under th'c heading " Experts", and to the inclusion in this Annual '

Report on Form 10-K of Gulf States Utilitics Company ("GSU") of the statements 'of legal conclusions attributed to
us herein (the Statements of Legal Conclusions) under Part I, Item 1. Business " Rate Matters and Regulation" and .
' n the discussion of Texas jurisdictional matters set forth in Note 2 to GSU's Financial Statements 'and Note 2_to .i
- Entergy Corporation'and Subsidiaries Consolidated Financial Statements appearing as item 8. of Part II of this
Form 10-K, which Statements of Legal Conclusions have been prepared or reviewed by us'(Clark, Romas & .
. Winters, a Professional Corporation). We also consent to the incorporation by reference in the registration
statemente of GSU on Form S-3 and Form S-8 (File Numbers 2-76551,2-98011,33-49739, and 33-51181) of such .

: reference and Statements of Legal Conclusions.

s

L CLARK, TilOMAS & WINTERS
A Professional Corporation

Austin, Texas
March 14,1994

.

'
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EXIIIBIT 23(e)
.-

CONSENT

Repon on Fonn 10-K of Gulf States Utilities Company ("GSU") of the statements (Statements) rega di- We consent to the reference to our firm under the heading " Experts" and to the inclusion in this Annual
. i

,

analysis by our Firm of River Bend construction costs which are made herein under Part I item 1 Busir ng the

. Matters and Regulation" and in the discussion of Texas jurisdictional matters set forth in Note 2 to GSU's Firencial
,

, . ness " Rate

Item 8. of Part 11 of this Form 10-K, which Statements have been prepared or reviewed by us (Sandlin AsStatements and Note 2 to Entergy Corporation and Subsidiaries' Consolidated Financial Statements appe i'i
ar ng as .

'

We also consent to the incorporation by reference in the registration statements of GSU on Form S 3 and Fsociates). '

. (File Numbers 2-76551,2-98011,33-49739 and 33-51181) of such reference and Statements.orm S-8-

.

SANDLIN ASSOCIATES
Management Consultants - ,

Pasco, Washington
March 14,1994

:

,

5

F

k

I

t
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EXIIIBIT 23(f)-j.
r . .

CONSENT OF EXPERTS ,

p

We consent to the reference to our finn under the heading " Experts" in this Annual Report on Form 10-K.
tWe further consent to the incorporation by reference of such reference to'our firm into Louisiana Power & Light

.

J. . Company's ("LP&L") Registration Statements (Fonn S-3, File Nos.- 33-46085, 33-39221 and 33-50937) and the .;
related Prospectuses, pertaining to LP&L's First Mortgage Bonds and Preferred Stock, and.into New Orleans

- Public Senice Inc.'s ("NOPSl") Registration Statement (Form S-3, File No. 33-57926) and the related Prospectus
! pertaining to NOPSI's General and Refunding Mortgage Bonds.

Very truly yours,

MONROE & LEMANN

Date: March 14,1994
t ..

..

i

i

-1

j

I)
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- EXI-IIBIT 23(g)
. . ,

CONSENT OF EXPERTS

We consent to the reference to our firm under the heading " Experts" in this Annual Report on Form 10-K.
.We further consent to the incorporation by reference of such reference to our firm into System Energy Resources,
Inc.'s (System Energy) Registration Statement on Form S-3 (File No. 33-47662) and the related prospectus
pertaining to System Energy's First Mortgage Bonds, and into . Mississippi Power & Light Company's ("MP&L") _

,

Registration Statements on Form S-3 (File Nos. 33-53004,33-55826 and 33-50507) and the related prospectuses .
pertaining to MP&L's Preferred Stock and General and Refunding Mortgage Bonds.

Very truly yours,

WISE CARTER CHILD & CARAWAY
Professional Association

By ROBERT B. MCGEHEE
Robert B. McGehee

*

Date: March 14,1994 -

.

.f
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iINDEPENDENT AUDITORS' REPORT ON FINANCIAL STATEMENT SCIIEDULES L

l,

I

' To the Shareholders and the Board of Directors .

- of Entergy Corporation ;

'

We have audited the consolidated fmancial statements of Entergy Corporation and subsidiaries and th'c
Lfinancial statements of Arkansas Power & Light Company, Louisiana Power & Light Company, Mississippi Power :
(& Light Company, New Orleans Public Service Inc., and System Energy Resources, Inc. as of December 31,1993
and 1992, and for each of the three years in the period ended December 31,1993, and have issued our reports

' thereon dated February 11,1994, which report as to Entergy Corporation includes explanatory paragraphs' as to
i uncertainties because of certain regulatory and litigation matters, and which report'as to System Energy Resources,
: Inc. includes an explanatory paragraph as to an uncenainty resulting from a regulatory proceeding; such reports are -
: included elsewhere in this Form 10-K. Our audits also included the financial statement schedules of these '

companics, listed in Item 14(a)2. These financial statement schedules are the responsibility of the companies'-
. managements. Our responsibility is to express an opinion based on our audits. We did not audit the financial- '

' statements of Gulf States Utilities Company (a consolidated subsidiary of Entergy Corporation acquired on
'

' December 31, 1993), which statements reflect total assets constituting 31% of consolidated total assets at
: December 31,1993. Those statements were audited by other auditors whose report (which included explanatory
paragraphs regarding uncertainties because of certain regulatory and litigation matters) has been furnished to us,

Land our opinion, insofar as it relates to the amounts included for Gulf States Utilities Company, is based solely on
.the report of such other auditors. In our opinion, based on our audits and the report of the other auditors, such .
financial statement schedules, when considered in relatinn to the basic financial statements taken as a whole, present>

- fairly in all material respects the information set forth tiercin.

DELOITTE & TOUCHE
~ New Orleans, Louisiana

February 11,1994 -

3
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=
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: INDEPENDENT AUDITORS' REPORT ON FINANCIAL STATEMENT SCIIEDULES

To the Shareholders and the Board of Directors
of Gulf States Utilities Company b

Our report on the financial statements of Gulf States Utilities Company, which includes ' explanatory.
' paragraphs related to rate-related contingencies, legal proceedings and changes in accounting is included in this .
Form 10-K. In connection with our audits of such financial statements, we hav.; also audited the related financial
statement schedules of Gulf States Utilities Company included in item 14(a)2 of this Form 10-K.

In our opinion, the financial statement schedules referred to above, when considered in relation to the basic
financial statements taken as a whole, present fairly, in all material respects, the information required to be included
therein.

COOPERS & LYBRAND
Houston, Texas

February 11,1994
,

l.
|
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IMDEX TO FINANCIAL STATEMENT SCllEDULEST

Schedule Enn.

: 111 Financial Statements of Entergy Corporation:
Balance Sheets, December 31,1993 and 1992 S-2
Statements ofincome - For the Years Ended December 31,1993,

1992 and 1991 . S-3
Statements of Retained Earnings and Paid-in Capital - For the Years Ended

December 31,1993,1992 and 1991 S-4
-

Statements of Cash Flows - For the Years Ended December 31,1993,
1992 and 1991 S-5

V Utility Plant
1993,1992 and 1991:

Entergy Corporation and Subsidiaries S-6
Arkansas Power & Light Company S-9
Gulf States Utilities Company S-10
Louisiana Power & Light Company ~ S-12..,

Mississippi Power & Light Company S-14
New Orleans Public Senice Inc. S-15
System Energy Resources, Inc. S-16

'VI Accumulated Depreciation and Amortization of Property
1993,1992 and 1991:

'

Entergy Corporation and Subsidiaries S-17-
Arkansas Power & Light Company S-20-

Gulf States Utilities Company S-21
Louisiana Power & Light Company S-23'
Mississippi Power & Light Company S-24
New Orleans Public Scryice Inc. S-25
System Energy Resources, Inc. S-26

Vlli Valuation and Qualifying Accounts $
1993, }992 and 1991:

Entergy Corporation and Subsidiaries S-27
Arkansas Power & Light Company S-28
Gulf States Utilities Company S-29
Louisiana Power & Light Company S-30
Mississippi Power & Light Company S-31

- New Orleans Public Senice Inc. S-32

X Supplementary Income Statement Information
1993,1992 and 1991:<

Entergy Corporation and Subsidiaries S-33
Arkansas Power & Light Company S-34
Gulf States Utilitics Company S-35

. Louisiana Power & Light Company S-36
L Mississippi Power & Light Company S-37

New Orleans Public Senice Inc. . S-3 8 - '

System Energy Resources, Inc. S-39

Schedules other than those listed above are omitted because they are not required, not applicable or the
. required information is shown in the financial statements or notes thereto. 't

,

Columns have been omitted from schedules filed because the infonnation is not applicable.

,

S-1
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ENTERCY CORPORATION - ,

SCllEDULE 111 - FINANCI AL STATEMENTS OF ENTERGY CORPORATION
~

BALANCE SilEETS

December 31,

1993- 1992

(In Thousands)
ASSETS.

Construction work in progress $22,861 -

Investment in Wholly-owned Subidiaries , 6,449,165 $4,153,966

Current Assets:
Cash equivalents:

Temporary cash investments - at cost,
~'

which approximates market:

Associated companics 100,401 9,225

Other $2,150 110,481

Total cash equivalents 152,551 119,706

Other temporary investments 17,012-

Accounts receivab!c:

Associated companies 3,086 2,805
Other 2,467 2,179

Interest receivable 1,073 560
Other 1,166 481-

Total 160,343 142,743

Deferred Debits 93,479 32,387
TOTAL $6.725.848 $4,329,096

'
CAPITALIZATION ANDLIABILITIES

,.

Capitalization:
"

Common stock, $.01 par value in 1993 and $5 par
value in 1992; authorized 500,000,000 shares;

issued and outstanding 231,219,737 shares in
1993; issued 175,137,392 shares in 1992 $2,312 $875,687 -

Paid-in capital - 4,223,682 1,327,589
Retained camings 2,310,082 2,062,188

'

Less cost of treasury stock (1,943 shares in 1992) - - 54

Total ecmmon shareholders' equity 6,536,076 4,265,410

*

Current Liabilities:
Notes payable 43,000 -

*

Accounts payable:

As.=ociated companies 7,556 7,006
Other 10,069 9,252

Other current liabilities 1,849 633
Total 62,474 16,891

4-
,

Deferrel Credits and Noncurrent Liabilities 127,298 46,795-
Total $6,725,848 $4.329.096

-

Entergy Corporation and Subsidiaries Notes to Consolidated Financial Statements in

" art II, Jtem 8 are incorporated herin by reference,
,

S-2
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ENTERGY CORPORATION

SCIIEDULE III- FINANCIAL STATEMENTS OF ENTERGY CORPORATION .

STATEMENTS OF INCOME
._

?'

[.

For the Years Ended December 31,
,

1993 1992 1991

(In Thousands)

|: Income:

Equity in income of subsidiaries $557,681 ~ $454,947 $471,250

Interesi on temporary investments 18.520 20,011 39,664

Total 576.201 474,958 510,914

Expenses and Other Deductions:

Administrative and general expenses 25,129 32,412 27,422

Income taxes 3,587 4,734 93

Taxes other than income (credit) (696) 167 1,156

..
Interest (credit) 0,749) 8 211

Total 24.271 37,321 28,882

Net income 5551,930 _ S437,637 $482,032 -

Entergy Corporation and Subsidiaries Notes to Consolidated Financial Statements in Part II,

Item 8 are incorporated herein by reference.

q
.

1

.

.

>;

S-3
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- ENYERGY CORPORATION -

SCIIEDULE 111 - FINANCIAL STATEMENTS OF ENTERGY CORPORATIO
STATEMENTS OFRETAINED EARNINGS AND PAID-IN CAPITAL -

N
-~

i

For The Year Ended December 31,
1993 1992

(In Thousands) -
-1991-

_-

Retained Earnings, January l'
Add - Nct income - $2,062,188~ $1,943,298 $1,775,000

Total $$ 1,930 437,637 '482,032
Deduct:

2.614,118] __ 2,380,935} __ '2,257,032]
Dividends declared on common stock
Common stock retirements 288,342 255,479 228,555 '

Capital stock and other expenses 13,906 59,187 80,009
Total 1,788

~4.081
Retained Earnings, December 31 304.036 - 318,747 ~

5,170

313,734-
}_ S2,310.082 ' [ $2,062,188} [ $1,943,298I

Paid-in Capital, January I
Add: S1,227,589 S1,357,883 S1,408,640
Gain (loss) on reacquisition of

subsidiaries * preferred stock

- Issuance of 56,667,726 shares of common (20) (1,323) 35
stock in the merger with GSU

Issuance of174,552,011 shares ofcommon 2,027,325
-

stock at S.01 par value net ofthe
-

retirement of174,552,01I shares of

common stock at $5.00 par value
Total

_

= 871,015

Deduct: _ 4,225.909 _ - _ _ -

'l.356,560 1,408,675
Common stock retirements
Capital stock discounts and other .xpentes 4,389 28,127 49,391

Total (2,162) 844 1,401
Paid-in Capital, December 31 2.227 28,971 50.792

SJ 223.682] $ 1.327,589 [ $1.357,883
-

Entergy Corporation and Subsidiaries Notes to Consolidated Financial Stat
in Part II, Jtem 8 are incorporated herein by reference ements 4

,

a
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ENTERGY CORPORATION

SCIIEDULE Ill '. .ANCIAL STATEMENTS OF ENTERGV CORPORATION
. STATEMENTS OF CASil FLOWS

For the Years Ended December 31.
-1993 1992 =1991

(In Thousands)
Operating Activities:

? Net income $551,930 $437,637 $482,0321

' Noncash items included in net income:

L Equity in carnings of subsidiaries (557,681) (454,947) (471,250)

' Deferred income taxes 3,771' 3,146 (3,146)

Changes in working capital:

' Receivabics (1,082) 2,875 6,812-

.. Payabics 1,367 (26,241) 1,099

Other working capital accounts $31 16,034 (1,368)

Common stock dividends received from subsidiaries 686,700 487,854 231,537 ~

Other (20.938) (15,012) (4,259) -

Net cash flow provided oy operating activities 664,598 451,346- 241,457

Investing Activities:
' Merger with GSU - casn paid (250,000) .- -

Investinent in sabsidiaries (86,221) (79,228) (114,650)

- Capital expenditures (22,861) - -

Decrease in other temporary investments 17,012 114,651 25,3$$

Advance to subsidiary (24.642) (12,005) ~ (24,163)

Net cash flow provided by (used in) investing activities (366.712) 23,418 (113.458)

Financing Activities:

Changes in short-term borrowings 43,000 - -

Common stock dividends paid (287,483) (256,117) (228,816) -

Retirement of common stock (20,558) (105,673) (161,640)

. Net cash Dow used in financing activities (265,041) (361,790) (390,456)

Net increase (decre.tsc) in cash end cash equivalents 32,845 112,974 (262,457)

Cash and cash equivalents at beginning of period 119,706 6.732 269,189-

' Cash and cash equivalents at end of period $152,551 $119,706 ' $6,732

SUPPLEMENTAL DISCLOSURE OF CASil FLOW INFORMATION:
Noncash investing and financing activities:

Merger with GSU-Common stock issued $2,031.101 - -
,

F
Entergv Cctporation and Subsidiaries Notes to Consolidated Financial Statements

in Pan II. Item 8 are incorporated herein by reference.

S-5
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ENTERGY CORPORATION AND SUIISIDIARIES
..

' SCllEDULE V- UTILITY PLANT
. Year Endcd December 31,1993

(in Thousands)

Column A Column B Column C Column D Column E ' Column F ' Column G
Other

Cha nges-
Balance at *

Classifkation Debits Balance -Beginning Additions Retirements (Credits) - Aequisition atEnd(Note 4) of Period at Cost or Sales (Notes 2-3) of GSU of PeriodElectnc Utahty Plant;

Intangible
$90.813 516.678 $22,847 $(19,105) - $65,539Production (Note 3) 9.033,191 84,114 23,939 20,023 ' M,571,911 13,685)00Transmission 1,401.286 22,304 3,054 (19) 833,730 2,254.247Distribution 2.810,941 154.953 28.062 (10) 1,083,628 4,021,450.General
474,652 48.682 2,393 (52) 123,415 644,3041 cased to others

5,144 - - - -.1.caxd from others (Note 1) 5,144662,400 773 149 - '86,039 749,063Plant and Property hcid for future use 48,814 - 1,053 (16) 156,724 204,469Plan' t in Service-CWIP in rate bax -
- - -Imisiana regulatory uset

-
- - - 71,367 71367

(14,786) (14,786)

Natural Gas: ,

Intangible
377 69

Transmission - - 446
-

6,504 409 1 -
- 6,912Distribution 97,324 3.264 489 -- 41,454 141,553' General

6,194 15 - - 1.332 - 7,54I .

Stcam Pnducts1 snt.
Production

Distribution
- -

- - .70,615 70,615
General

- -
- - 4,811 4,811

Construction work in progress
- -

- - 263 '263-309,552 179,425 5,672 (273) 50,080 - 533,112

3

Nudcar fuel
254299 242,259 244,193 . - 94,828 347,193Plant acquisition adjustments. 1,133 - - (85) 380,117 3S1,165Total Utihty Plant

$15202.624 5752;945 $331,852 $463 S7,555,528 523.179,708 -
,

- Notes:
. .

(1) Includes amounta associated with the Grand Gulf I and Waterford 3 tale an.1
Icaschack transactions

(2) Transfers among functional groups of accounts!

$31'

(3) Amortization of p! ant acquisition adjustments
Transfers to non< utility plant S(85) '

7runsfers to preliminary eurtcy and investigation charges -(12.232)
Transfers to construction uwL in progress (273) -
Transfers to electric utdg plant - production (19)

. Total 13,072

1463
1

(4) Depreciation is computed on the straight line basis at rates based on the estimated

service lives of the sarious classes of property. Depreciation prosisions on average
depreciable property approximated 3*. in 1993.

I
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ENTERGY CORPORATION AND SUBSIDIARIES

SCllEDULE V - UTILITY PLANT
'

Year Ended December 31,1992 '

(In Thousands)

Column A Column B - Column C Column D - Column E Column F
Other

Changes-

Bulance at Retirements Debits Balance

Classification Beginning Additions ' or Sales (Credits) atEnd

(Note 4) of Period at Cost (Notes 56) (Notes 2-3) of Period

Electric Unhty Plant:

Intangible ~ $66,118 $24,339 $(234) 5122 590,813

Production 8,955,524 129,225 51,547 (11). 9,033,191

Transmission 1,363,773 46,623 9,076 (34) 1,401,?86

Distribution 2,715,057 165,786 69,887 (15) 2,810,941

General 295,033 47,921 19,464 151,162 474,652 m

Leased to others 5,144 - - - 5,144

Leased from others (Note 1) 662,150 3,82: 3,572 - 662,400 t

Plant held for future use 47,f!42 2 3,315 > 285 48,814 h
_if. ,

Natural Gas:

Intangible 377 - - - 377

Transmission 6,488 16 - - 6,504

Distribution 92,465 5,149 290 - 97,324

General 5,630 569 5 6,194-

Construction work in progress 305,916 3,649 - (13) 309,552

Nuclear fuct 290,136 86,457 120,172 (2,122) 254,299

Plant acquisi6cn adjustments 1,367 - - (234) 1.133

Total Ubbty Plant $14,813,020 5513,558 5277,094 5153,140 $15,202,624

Notes:

(1)lncludes amounts associated with the Grand Gulf I and Waterford 3 sale and
leaseback transacdons.

(2) Transfers among functional groups of accounts $164

(3) Amortization of plant acquisition adjustments 5(234)
Transfers of wrvice companies' property to electric ublity plant - genered 151,221 ,

from other property

Transfers to construction work in progress 191 ;
Transfers to non-unlity plant (21) ]
Transfers to preliminary suney and investigation charfes (205)

'

Refund of state salca tax and related interes; paid under protest (2,122)

I'ERC Complaint Case SettI ment 4,310

Toud $153,140

|

(4) Depreciation is computed on the straight-line basis at rates based on the estimated

senice lives of the sarious classes of property. Depreciation provisions on average I
depreciable property approximated 3.0% in 1992.

(5) Transfers to Entergy Senices from General Piant $183

~

(6) Sales of Missouri properry $ 52,783

S-7 'I
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ENTERGY CORPORATION AND SUBSIDIARIES -

<

SCIIEDULE V - UTILITY PLANT- ~.

-

Year Ended December 31,1991

(In Thousands)
+

Column A Column B Column C Column D Column E Column F
Other

Changes
Balance at

Classification Debits BalanceBeginning Additions Retirements (Credits) . at End(Note 4) of Period at Cost or Sales (Notes 2-3) of Perkxl

'

E;cctrie Utihty Plant;

Intangible
548,362 517,096 1240Production $66,118-

8,900,671 96,732 26.249 S(15,630) 8,955,524Transmission 1,290 481 75,112 1,794 -(26) 1,363,773Distribution
2,577,a 01 160,656 ' 22,703 3 2,715,057General

288,044 27,688 8,925 (11,774) 295,033Leased to others . 5,144
Leased from others (Note 1)

- -
- 5,144660,291 2,798 939 - 662,150Plant held for future use 39,426 1,053 365 7,728 47,842 '

Natural Gas:

Intangible
141 236

Transmission
- - 3776,500 (12) - - 6,488 -Distribution

88,435 4,326 296 - 92,465General '
6,078 (316) 132 - ' 5,630Construction work in progress 305,888 3,721 - (3,693) 305,916Nuclear fuel 373,016 124,717 208,547 950 290,136Plant acquisition adjustments
1,763 - - (396) 1,367Tota 1 Utility Plant '

514.591.341 $514,707 $270,190 $(22.838) $14,813,020

- Notes-

(1)lndudes amounts associated with the Grand GulfI and Waterford 3 sale and
leaseback transactions.

(2) Transfers arsong functional groups of accounts
$15.802

(3) Amortization of plant acquisition adjustments

Transfers to preliminary survey and investigation charges $(396) - ',

State sales tax and related interest pad ;nder protest (3,693) :1
FERC Complaint Case Settlement 950

Lease reclassification 7,694

Total (27.393)
$(22,838)

(4) Depreciation is computed on the straight-line basis at rates based on the estimated
,

sersice lives of the various classes of property. Depreciation provisions on average
depreciable property approximated 3.0% in 1991.

J

l.
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Af$$6%hAN POWER & LlGIIT CO%IPANY
>

'

SCIIEDU!I V ; L'TILITY PLANT
p . . Years Ended Deceml>er 31,1993,1992 end 1991

.

(In Thousands)

~
Onlumn A Column B Column C Column D Cidumn E Column l'

Oher

Changen-
Balance at Reurementa IM.ita llalance -

Clasification Beginnmg Addauons or Sales (Credits) atEnd
(hte 3; af Period at Cast (Note 2) (Notes 1) of feriod

Year Ended December 31,1993

Electric Utility Plant: 1

Inungible 588,233 $14,687 522,847 $(19,105) "560,968
Production 2,131,637 48,661 8,380 6,952 2,178,870 i

Trarumission 644,321 10,032 1,091 653,262
Distribution 1,081.852 63,222 12,263 - 1,132,811
General 117,244 11.423 870 (79) 127,718
Plant held for futurc use 6,605 - - - 6,605

Constnaction week in pmgress 174,909 22.0 % - - 197,005
Nucicar fuct 102.435 50,299 59,128 93,606-

Plant acquisition adjustments 298 - - (38) 260
Total Utility Plant 54,347,534 1220,420 SiO4.579 5412,270) 54,451.105

Year Ended December 31,1992

l'lectric Unlity Plant:
Intangible 564,948 $23,290 $5 - 188,233
Productwn 2,098,632 37,531 4,526 - 2,131,637
Transmiasion 636,928 15.519 8.126 - 644,321
Distribu6on 1,079,660 56,856 54,664 - 1,081,852
Genent 115,611 7,749 7,116 - 117,244
Plant hcid for future use 6,625 2 $(22) 6,605-

Construc6on work in progress 139,773 35,136 - - 174,909
Nucicar fuel 121,689 36,624 55,878 - 102,435
Plant acquisition adjustments 340 - - (421 298

Total Utility Plant $4,265,206 5212.707 5130,315 5464) 54,347,534

Year Ended December 31,1991

Electric Utility Plant
latangible $47,007 $17,941 - - 164.948
Producuan 2.060,032 45,319 $6,719 - 2,098,632
Trammission 625,244 12,214 530 - 636,928
Distribution 1,022,421 66,419 9,180 1,079,660 *-

General 130,685 6,490 2,926 5(17,638) 116,611
' Plant held for futurc use 6.625 - - - 6,625

Cmatruction work ir progress 138,185 1,588 - - 139,773 '

Nudcar fuct 151,793 34,883 64,987 - 121,689 -
Plant sequisi6cn adj utmenta 387 - - (47) 340

Total Utility Pla a 54,182.379 5184.854 584,342 5(17.6851 54,265,206

i

Wic+: M -M M
,

(1) Amornza6on of plant acquisition adjustmenta $(38) $(42)' $(47)
Transfers to non-utility plant (12,232) (22) -

Lesse reclaudicauoi.
Total

- (17,638)
.,

-

$(12.2 70) 5(64)- 5(17,685) '

(2) Includes amounts asociated with:

Trarmfer to Entergy Sernees from General Plant . $183 $2,808
Sale of Mimauri Ptoperty - $2,783 -

Total - 152. % 6 52,808

(3) Deprecia6on is computed on the straight-hne basis at rates based on the estiinated

p eenice lives of the sarious clasaca of property, Depreciation provisions un average '

) depreciable property approximated 3 4% in 1993,1992, and 1991,

S-9
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' GULFSTATES UTILITIES COMPANY

SCllEDULE V- UTILITY PLANT
Years Ended Decernber31.1993,1992 and 1991

(In Thousands)
. - _ _

Column B Column C Column D Column E Column r~
Other ~

Changes -
Balance at Additions Retirements Debits ~ Balance atClassification Beginning at Cost or Sales (Credits) - End of(Note 5) of Period (Note 1) - (Note 2) ' (Note 3) PeriodYear ended December 31,1993

Electric Utility Plant:
Production

54,582.874 57,354 518,287
5(30) 54,571,911Transnussion

821,013 13,214 799 302 833,730Distnbut'oni
1,034,708 64,318 15,091

(307) 1,083,628
General

118,184 5,867 639 3 123,415
Capital leases

87,214 911 2,086Propeny held for future use 86,039.
156,657 67 -

. 156,724Plant in Senice-CWIP in rate base (14,786) -
-

- (14,786)Louisiana regulatory asset
71,367

-
-Natural Gas Utility Plant: 71,367-

Distribution
General

39,994 1,501 41 - 41,4541,166 211 45 - 1,332Steam Products Plant:
Production

.67,209 4,145 739Distnbution 70,615 #.

General
4,818

1 8
265 4,811-.

Construction work in progress
-

2
263-

Nuclear fuel
32,305 17,775

-
. 50,080-106,565 19,261Total Utility Plant

__ $7,109,553 5134,625_
30,998

- 94,828
568,735_ _ |-

Year ended December 31,1992
_ $(32)- _ $7,175,41)

' Electric Utility Plant:

Production
54,610,743 533,232 561,130 $29 54,582,874Transmission

Distnbution
807,025 12,260 1,546 3,274 ' 821,013998,406 47,281 7,698 (3,281) 1,034,708-

General
113,210 5,624 636 (14) 118,184

Capital icases
19,012 68,948 746Property held for future use 87,214.

157,293 (9) 630 3 156,657Plant In Scnicc4WIP in rate base (14,786) -
-

- (14,786)Louisiana regulatcry asset
71J67

Natural Gas Utility Plant: -
- 71,367

-

Distribution 4
39,027 1,136 169 - 39,994General

1,062 112 8.Steam Products Plant: 1,166-

Production
66,414 804 9 - 67,209Distnbution

General
4,729 89 .

- 4,818'265 1 1

Construction work in progress
- -265

Nuclear fuel
36,538 (4,233) -

- 32,305'107,071 18,074 18,5S0
- 106,565 ;;Total Utility Plant

_ _ $7,017,376 _5183,319
$91,153]

i

_

511 57,109,553

S-10
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GULF STATES UTILITIES COMPANY

SCIIEDULE V - UTILITY PLANT
*

(Continued)
Years Ended Decernher 31,1993,1992 and 1991

(In Thousands)

Column B Column C Column D Column E Column F
Other

*
Changes -

Balance at Additions Retirements Debits - Balance et
Classifiesthm - Beginning at Cost or Sales (Credits) End of

(Note 5) of Period (Note 1) (Note 2) (Note 3) Period
Year ended December 31,1991 -

Electric Utihty Plant:

Produc6on $4,600,833 $11,095 $1,122 $(63) $4,610,743
Transmission 794,872 13,673 3,762 2,242 807,025
Distribution 964,420 46,099 9,866 (2,247) 998,406
General 108,463 4,987 259 19' 113.210
Capital icases 19,423 - 411 . 19,012
Plant purchaxd or sold - - - - -

Property held for future ur.c ! $7,449 (156) 1 I I57,293
Plant in Service 4;WlP in rate base (14,648) (138) - - (14,786)
Imuisiana regulatory asset (Note 4) - - - 71,367 71,367

Natural Gas Utility Plant:

Distribution 38,522 593 88 - 39,027
General 970 97 5 - 1.062

Sicam Products Plant: ;

Production 66,313 333 294 62 66,414
Distribution 4,722 - - 7 4,729
General 262 5 2 - 265

Construction work in progress 24,576 11,962 - - 36,538
Naclear fuel 135.285 13,958 42,172 - 107.071 i

- Total Utihty Plant $6.901,462 5102,508 557,982 $71,388 57,017.376 'i

Notes:
i

(1) Additious at cost, as detailed in Column C, consist primarily of construction expenditures, net of amounts

transferred to plant-in-scrvice, and expenditures for ordinary extensions and improvements of GSU's
transmission and distnbution system.

(2)In 1992, GSU changed its accounting procedures to include in inventory, power plant materials and

supplies previously expensed or capi:alized as plant in service. The effect of the change was to decrease amounts

previously capitah7ed as plant in service by $35.7 mdlion.

(3) Represents vanous transfers between functional accounts.

(4)In accordance with a rate order in Louisiana effec 6ve March 1,1991, the LPSC required GSU to modify its

treatment of certain Dow through benefits related to Allowance for Funds Used Dunng Construction recorded

on capital expenditures prior to 1986. Accordingly, GSU increased utility plant by $714 milhon, increased

accumulated depreciation by $8.4 million and increased the balance of accumulated deferred income taxes by
$63 million.

(5) Depreciation is computed on the straight-line basis at rates based on the estimated service lis es of the various

classes of property. Depreciation provisions on average depreciable property approximated 2.7% in 1993,
1992, and 1991

S-11
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LOUISIANA POWER & LIGHT COMPANY =

SCIIEDULE V - UTILITY PLANT
Years Ended December 31,1993,1992 and 1991

(In Thousands)

Column A Column il Column C Column D Column E Column F
Cthe

Ch anges-
Italance at Dchits llalance

Classincution Beginning Additions Itetirements (Credits) at End
(Note 4) of Period at Cost or Sales (Notes 1-2) of Period

Year Ended December 31,1993

Electric U61ity Plant:

Intangible $2.222 $968 - - $3,190
Production 3,004,940 20,533 $11,903 $(1) 3,013,569
Transmission 367,794 8,994 1,675 (15) 375,098
Distribunon 1,105,360 56,547 10,437 (11) 1,151,459 -

General 91,834 6.615 1.029 27 97,447
Leased to of r < 5,144 - - - 5,141
Leami free qNote 3) 225,083 - - - 225,08?
Plant hcid for . c use 114 - - - 114

r

Construction smk m pregress 67,535 66|'74 - (273) 133,536
Nuc1 car fuct 66,627 27,894 29,323 - 65,198
Plant acquisition adjustrnents 2 - - (?) -

Total Utaty Plant $4,936,655 $187,825 $ 54,367 SC75) $5,069,838

Year Ended December 31,1992

Electric U61ity Plant-

Intangible $811 $ 1,050 ($239) $122 $2.222
Production 2,957,433 57,501 9,9M (10) 3,004,940
Transmission 349.237 19,233 '657 (19) 367.794Distribunon 1,N4/A7 70.2N 9,458 (33) 1.105,360
General 74,513 25.240 7,859 (60) 91,834
leased to others 5,144 - - - 5,144
LeascJ from others (Note 3) 223,740 1,343 - - 225,083
Plant held for future use 114 - - - 114

Construenon Work in Progress 93,954 C6,214) - (205) 67,535
Nudcar Fuel 64,022 38,540 33,813 (2,122) 66,627
Plant Acquisi6on Adjustments 12 - - (10) 2

Total Utility Plant $4.813.627 $186.897 $61.532 $(2.337) $4.936,655

S-12
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LOUISIANA POWER & LIGIIT COMPANY

SCIIEDULE Y - UTILITY PLANT ,

(Continued)
Years Ended December 31,1993,1992 and 1991

(In Thousands)

Column A Column B Column C Column D Column E Column F
Other

Changes-

B= lance at Debits Balance

Classification Beginning Additions Retirements (Cre< lits) etEnd

(Note 4) of Period at Cost or Sales (Notes 1-2) of Period

Year I'nacd December 31,1991

Electric Utility Plant:
Intangible 51,034 $17 $240 - $811

Production 2,930,598 32,330 5,465 S(30) 2,957,433

Transmission 322,982 26,740 493 8 349,23"'

Distribution 986,725 66,072 8,153 3 1,044,647

General 69,240 12,121 683 (6,165) 74,513

Leased to others 5,144 - - - 5,144

Leased from others (Note 3) 221,792 1,948 - - 223,740

Plant held for future use 114 - - - 114

Construction work in progress 101,752 (4,105) - (3,693) 93,954

Nuclear fuel 86,869 8,556 32,353 950 64,022

Plant acquisition adjustments 179 - - (167) 12

Total Utility Plant 54,726.429 5143,679 547,387 5(9,094) 54,813,627

Notes: 1291 1992 L9_219

(1) Transfers among functions! groups of accounts $27 5122 $30

(2) Amortization of plant acquisition adjustments 5(2) $(10) $(167)
Transfers to preliminary survey and investigation charges (273) (205) (3,693)

State sales tax and related interest paid under

protest (refunded) - (2,122) 950 ,

Lease reclassificaticas - - (6,184)

Total $(275) ~ $(2,337) $(9,094)

(3)lncludes amounts associated with the portion of Waterford 3 placed under lease

(4) Depreciation is computed on the straight-line basis at rates based on the estimated

service hves of the various classes of property. Depreciation provisions on average

depreciable property approximated 2 9% in 1993,1992, and 1991.
,

!

e
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MISSISSIPPI POWER & LIGitT COMPANY H
.

. SCIIEDULE V UTILITY l'LANT - - .

Years Ended December 31,1993,1992 and 1991

(In Thousands)
'

Column A Column Il Column C Column D Column E Column F
Other

Changes .
Balance at Del >its Balance

Cimasification Beginning Additions . Retirements (Credit 3)' at End
'

. (Note 3) - of Period at Cost or Salen (Notes 12) of Period :
Year Ended December 31,1993

p Electric Utility Plant:

Intangible $475 - - $475-

Production $562,883 114 5100 . $562,897.

Transmission 336,677 2,874 - 288 $(4) 339,259
Distribution 392,523 25,006 4,196 1 413,334

,

Ocncral 70,189 2A72 494 - 72,167 [Plant held for future use 2,147 1,051 -3 :1,097-

Construction work in progress 25,879 36,820 - - 62,699
U Plant acquisition adjustments 45 - - (45) -

Total U61ity Plant $1.390,343 567,761 56,131 S(45) S1,451,928
~

Year Ended December 31,1992

Electric Utility Plant:
'

Production - $559,732 53,442 5290 $(1) :5562,883 -
.

Transmission 325,783 11,132 251 13 [336,677 -
*

Distribution 368,577 28,188 4.232 (10) 392,523
General 67,482 6,649 3,943 1 .70,189
Plant held for futme use 5,465 - 3,315 (3) 2,147

Construction work in progress 21.219 4,660 - - 25,879'
Plant acquisition adju tments 227 - - (1S2) 45

_

Total Utility Platt $1,348,485 554.071 512.031 $(182) 51,390343
~

Year Ended December 31,1991

Electric Utility Plant:

i)toduction . $572338 53,279 5216 _ S(15.669) ' $559,732
Transmission 293,788 32,771 742 (34) 325,783
Distribution 352,449 20,408 4.280 36b,5771.

General 51.323 _9,272 5.211. 12,098 ~ 67,482
Plant held for future use . 4,743 1,053 365 34 5,465

Construction work in progress 25,412 (4,193) - - 21,219 '

Plant acquisi6cn adjustments 409 - - (182) 227
Total Utility Plant $1,300A62 562,590 $ 10,814 $(3,753) 51,348,485 - i

Notesi
1221 1222 1221

(1) Transfers among functionat groups of accounts 54 $14 515.703

(2) Amortizati n of plant acquisition adjustments S(45) $(182) . ' $(182)
Lease reclassifications - - - (3,571)

Total 5(45) S(182). = $(3,753)

(3) Depreciation is computed on the str B t-line basis at rates based on the estirnated Ih

. service hves of the various classes of property. Depreciation provisions on average

depreciable property approximated 2.4%,2.5%, and 2 A% in 1993,1992, and 1991, respec6vely. >'

S.14 - 7
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r! NEW ORLEANS PUBLIC SERVICE INC,k

\w
''

SCIIEDULE V . UTILITY PLANT
. Years Ended December 31, l')93,1992 and 1991

., |
.1

(In Thousands)

'

Column A Column il Column C Column D Column F, Column F
Other

Changes- |

(! Ile1= ace at - . Debits llalance |
Clansmcation Beginning Additions HetJrements (Cred!'s) at Fad

(Note 2) of Period ut Cost or Sales (Note 1) 6f Pertml
Ycar Ended December 31,1993

Electik Utility Plant:
Intangible $548 - - $548+

Production $128,2F3 481 $74 - ' 128,690
Transmision - 50,467 404 - - 50,871
Distribution 231,208 10,179 1,166 240,221-

General 32,842 285 . . 33,127
Plant held ivr future use 23,519 - - - 23,519

Natural Gas:

Is,angible 377 69 . - 446
Transminion 6,504 409 I - 6,912
Distnbution 97,324 3,264 489 . 100,099
General 6,194 15 - - 6,209

Consuvetion work in progress 6.906 8,299 - - 15,205
Total Utility Plant $583,624 $23,953 $ 1,730 - $605,847

,

Year Ended December 31,1992

Electric Utihty Plant:

Production $125,706 $2,650 $73 . $128,283

Transmission 49,798 739' 42 $(28) 50,467
Distribution 222,175 10,538 1,533 $28 231,208
General 25,096 8,28) 537 - 3'.,842
Plant held for future use 23,519 - . . 23,519

Natural Gas:

Intangible 3M - . . 377
Transmission 6,488 16 - - 6,504
Distribution 92,465 5,149 290 97,324.

General 5,630 569 5 . 6,194

!. Construction work in progresa 14.146 (7,240) . . 6,906
Tota! Utilitv Plant $565,400 $20,704 $2.480 . 1583.624

Year Ended Decemh r 31,1991

Electric Utihty Plant

Production $123,134 $2,518 $15 $69 $125,706
Transmission 46,440 3,387 29 - 49,798
Distribution 215,507 7,758 1,090 . 222,175
General 25,426 (195) 66 (69) 25,096
Plant held for future use 23,519 - - . 23,519

Natural Gas:

Intangible 141 236 . . 377
2 ransmission 6,500 . (12) . 6,488
Distribution 88.435 4.326 296 . 92,465
General 6,078 (316) 132 5,630-

Construction work in propens 12,552 1,594 . . 14,146
Total Utility Plant $ 547.732 $19.296 $ 1.628 - $565,400

Notes: 199] J29M 193

(1) Transfers among functional grot.pn of accounts - $28 $69

(2) Depreciation is computed on the straight-line basis at rates based on the estimated

sersice lives of the various classes of property. Depreektion provisions on average

depreciable prcymty approxima.ed 3.1% in 1993 and 1992 and 3.2% in 1991.

S.15
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SYSTEM ENERGY RESOURCES,INC.
.

SCilEDULE V; LTTILITY PLANT
,

. Years Ended December 31.1993,1992 and 1991
,

(In Thousands)

Column A
Column B Column C~ Column D Column E ^ Column F.

Other ~

Dalance at
. Changes-

Classification Debits BalanceBeginning -
Additions itetirements . (Credits) at End(Note 3) of Period at Cost or Sales (Note 1) of Period

Year Ended December 31,1993

lilectne Utility riant:-
Production -

$3,002,812 $11,678 $3,363
. 53,0:1,127Leased from others (Note 2) 437,317 773 149 '

437,941Plant held for future use
16,429

-

Construction work in progress
-

-

$(19) 16,410
,

Nuclear fuel
30,658 10,784

-

41,442.67,991 46,258 34,624
- 79,625

Total Utility Plant
$3,555,20T _ $69,493 $38,136 $(I9) $3,586,545

Year Ended December 31,1992
Electric Utility Plant: !

Pnduction
$3,011,223 $28,101 $36,512Leased from others (Note 2) $3,002,812 --

438,410 2,479 3,572-
- f 437,317' Plant held for future use

12,119
-

-Construction work in progress $4,310 '16,429,
Nuclear fuel -

34,091 (3,433) -
- 30,658 -99,575

-Total Utility Plant
$3,595.418 ' $27,147~

31,584
67,991 -

-

$71,668 $4,310 $3.555,207
Year Ended December 31,1991
Electric UtilityPlant:

Production
$3,011,911 $12,953 . $13,641

- , $3,011,223. Leased from others (Note 2) 438,499 850 939 - 438,410Plant held for future use
4,425

-
-Construction work in progress $7,694 12,119

Nuclear fuel 26,49) 7,600
-

- 34,091133,908 28,922 63,255Total Utility Plant
99,575$ 3,615,234 $50,325 $77,835 $7,694 $3,595,418

.

.

Notes:

(1) 7t'msfer to construction work in progress 1921 . . 'E .12 2.1
ITransfer of reusable salvage to appropriate accounts $(19) -

-$
FEllC Complaint Case Settlement - $4,310 )

[,

Total
-

$7.694
-

'

$(19) $4.310 - $7,694
-- '!

(2) includes amounts associated with the Grand Gulf I sale and leaseback tra
_ _.

,

nsactions.
.

(3) Depreciation is computed on the straight-line basis at rates based on the estimat d '!
1

service hves of the various classes of property.- Depreciation provisions on average
e

!

- depreciable propeny approximated 2.9% in 1993,1902, and 1991.
!

-I
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ENTERGY CORPORATION AND SUBSIDIARIES

SCllEDULE VI ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY
- Year Ended December 31,1993

p . (In Wusands)

Column A Column B Column C Colunm D Column E Column F Column G
Other

Additions Deductions Changes

Charged

Italance et to Other Retirements Debits - Balance

Beginning Charged to Accounts Renewals and (Credits) Aquisition of at End
Description of Period Income (Note 1) Replacements (Note 2) CSU of Period

Accumulated Depreciat2on e.f

Utihty Plant:

Elu:tric:
Intangible $40,521 $i0,823 $72 $22,848 $(4,199) - $24,369

Production 2,693,231 260,440 378 21,973 (495) $1,393,679 4,325,260,

Transmission 458,957 38,805 - 2,817 - 376,714 871,659'

I Distribution 1,015,641 96,604 - 32,016 - 424,826 1,505,055
Genersj 123,548 24,258 2,178 179 (35) 45,202 194,972
leased to others 5,144 - - - . . 5,144

Ixe. sed from others (Note 3) 70,529 5,847 14,712 149 - - 90,939
, Plant held for future use 5,550 - - - - 5,550

Deprecia6on-CWIP in rate base - - - - - (3,504) (3,5N) ;

Regulatory item - - - - - 6,735 6,735 I

Natural Gas:
.

1
Transmission 4,936 41 - 2 - 4,975 |
Distribution 41,645 2,614 - 895 - 25,423 68,787
General 2,991 322 - . - 426 3,739

Stcam Products:

Producdon - - - - - 49,456 49,456
Distnbu6cn - - - - - 4.659 4,659

4

General - ; - - - 188 188 .

Total $4,462,693 $4h,154 $17,340 $80.879 - $(4,729) $2.323,8N $7,157,983 ;

Notes.

:l) Provision on hsis of usage or estimated hfe of transportation equipment (automobiles,
;

trucks and aircraft) charged to clearing accounts and allocated on the basis of the 1
use of such equipment $1,502 {
Prousion on basis of usage of other tangible property (coal mining equipment) ;j

- charged to account (s) and allocated to operadng expense as a portion of the cost of .j
coal burned 608 j
Amortiza6on of equipment chuged to fuel expense $18
Depreciation expense deferrals associated with the Grand Gulf I sale and

leaseback transac6ons consistent so the FERC audit 14.712
Total $17.340

(2)1ransfer of nct gain en sale of property from reserve $(35)
:

Seclassify ISES Synchronization costs as a regulatory asset . (4,199)
Sale of property (lu.d)in MS credited to Gain on Disposidon - (495)

Total - $(4,729)

>

,3)lncludes amounts associated wuh the Grand Gulf I and Waterford 3 sale and leaseback

transacdons.
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ENTERGY CORPORATION AND SUBSIDIARIES

SCIIEDULE VI- ACCUMULATED DEPRECIATION AND AMORTIZ.ATION OF PROPERTY'
Year Ended December 31,1992

(In Thousands)

Column A Column il Column C Column D = Column E Column F
Other

Additions Deductions Changes
Charged Retirements '

11alance at to Other Renewals and Debits Balance
Beginning Charged to Accounts ' Replacements - ' (Credits) at End

Description of Period Income (Note 1) (Note 4) (Note 2) of Period
Accumulated Depreciation of

Utihty Plant;

Electric:

Intangible $32,550 $7,975 54 -540 321- -

Production 2,390,095 273,149 $336 48,115 377,766 2,693,231
Transmission 426,733 34,923 .. 2,655 (44). 458,957 '
Distribution 968,071 89,685 - 42,058 (57). 1,015,641

,

General 72,009 8,063 1,913 14,723 56,286 123,548
Leased to others 5,144 - - - - 5,144
Leased frorn oths.rs (Note 3) - 53,497 5,794 14,810 3,572 - 70,529 i
Plant held for future use . 5,550 - - - - 5,550

,

Naturn) Gas:
-

Transnussion 4,897 39 - - - -4,936-

Distribution 39,712 2,516 - 583 - 41,645
General 2,709 265 - (17) - 2,991
Total $4,000,967 5422,409 517.059 5111,693 5133,951 $4,462,693

Notes:

- (1) Protision on basis of usage or estimated hfe of transportation equipment (automobiles,
trucks and aircraft) cnarged to clearing accounts and allocated on the basis of the

use of such equipment $966
Provision on basis of usage of other tangible propeny (coal mining equipment) -

charged to account (s) and allocated to operating expense as a portion of the cost of
coal burned

946.
Amortization of equipment charged to fuel expense 688
Removal cost ofRitchie 2

(248)
Salvage on coal mimng equipment

(103)-
Represents depreciation expense deferrals associated with the Grand Gulf I sale and -

lesseback transactions consistent with the FERC audit 14,810
Total $17,059

(2) Transfer of net gain on sale of pmperty from reserve
$(219)

Transfers of depreciation on service company property from other investments and special funds 56,350 '
ANO l> commissioning Trust Fund transferred to investments 77,820

5133,951 (

(3)lncludes amounts associated with the Grand Gulf I and Waterford 3 sale and leaseback
transactions.

(4) Includes transfer of reserve related to the sale of. Missouri propedy $18,415

S-18 r
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. ENTERGY CORPORATION AND SUBS! DIARIES j

SCllEDULE VI- ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY !
Ycur Ended December 31,1991 -

(In Thousands)

Column A Column B Column C Column D Column'E Column F
'

Other
Additions Deductions Changes

1Charged

Balance at - to Other Retirements Debits Balance -
lleginning Charged to Accounts Renewsts and , (Credits) - at End

Description of Period Income (Note 1) Replacements (Note 2)' of Period I
Accumulated Depreciation of I
Utility Plant: !

1Electric: 1

Intangible $27,020 55,530 - - - $32,550
.

Production 2,176,179 253,828 5(13,111) 327,025 $224 2,390,095
Transmission 395,208 33,705 - 2,115 (65) 426,733

'

Distribution 905,591 86,370 - 23,951 61 968,071

,
.. General 66,502 7,147 1,693 3,336 3 72,009
Lea cd to others 5,144 - - - - 5,144

Leased from others (Note 3) 36,664- 2,883 14,888 938 53,497
Plant held for future use 5,550 - - - - 5,550

Natural Gas:

Transmission 4,859 38 - - - 4,897
Distribution 37,849 2,412 - 549 - 39,712

279 - 2,709 IGeneral 2,721 267 -

Total $3,663,287 5392,180 13,470 558,193 $223 . 54,000,967

1

Notes:

(!) Provision on tusis of usage or estimated life of transportation equipment (automobiles
,

trucks and aircraa) charged to clearing accounts and allocated on the basis of the _{
use of such equipment 5806 i

Provision on basis of usage of other tangible property (coal mining equipment)

charged to account (s) and allocated to operating expense as a portion of the cost of

coal burned 887
Amorto2 tion of equipment charged to fuel expense 641
ANO Deconunissioning Trust Fund Contnbution (13,765)
Removal cost of Ritchie 2 (9)

>

Salvage on coal mining equipment 22
Depreciation expense deferrals associated with the Grand Gulf I sale'and

. leaseback transactions consistent with the FERC audit 14,888
Total 53,470 :i-

(2) Transfer of net gain on sale of property from reserve 5(4)
Reclassification of decommissioning amounts pursuant to LPSC order 224

~ Adjustment to the 1989 retirement of the sold portions of Waterford 3 1

Donation of pro;rrty 2

f
Total - 5223

|k

' -(3)lncludes amounts associated with the Grand Gulf I and Waterford 3 sale and leaseleck l

f
transactions.

;
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ARKANSAS POWER & LIGIIT COMPANY |

' SCllEDULE VI- ACCUMULATED DEPRECIATION AND AMORT 12ATION OF PROPERTYYears Ended Decemtier 31,1993,1992 and 1991
'

(In Thousands)

Column A Cidumn il Column C ,

Colunm D Cidumn E Column F
thher -Additions Dedvdians . Chantce

Charge 1B Netwementsllalance at in Other Henewaleand 1Mits ' Balamelleginning Charged to _ Accounts Replacementa
(Credits) at F.nd

Descriptian et Period Income
Yearladed December 31,1993 (Note 1) (%te 3) (Note 2) of PerioJ -Accumulated Depsciadun'of i

14ibty Plant:

13ectric:

latangible
540,353 510.799 - 122,848 5(4,190) $24,105

Producdon
858,332 74,487

- 8,520
- 924,299

Transmiuhm
207.115 16,227

- 1,225
- 222,117

Distribution _ '376,260 36,117 - 13,607 -General
25.309 3.525 608 398.770-

Plant held for future une 5,550 (35) - 29.477' |Total -
-

-
-$1.512.919

__5141.155 _ 160s 5,550

Year Ended De4cmber 31.1992

_

$46,165
5/4.1991 _ $1.604,318

_

_

Accumulated Depreciation of $'
Udlity Plant:

Electric:
intangible

$32,454 17,903
-

54 - $40,353 >

t
Production

713,531 70,322 - 3,287 $71766 858,332
Transminion

194.749 .45,932
- 3,522. Distnbudun

367,363 35,022 (44) 207.115General 26,142-

25,572 3,280 1569 ' 4,348
17 376,260Plant held for futur, use

5,550 (64) 25309Total - -
-

- 5,$' 0, $ 1,3.19,519 5132.459 1569 137.303 $17,615 51,512,5 19
Year Ended December 31,1991

Accumulated Depecciation of
t%1ity Plant:

\

Electric:
,

intangible
$26.999 55.455

%

Production -

665,081 69,553 S(13,765) 17,338
- 713,53!

-
32,454-

Transminaion
179.670 15,N00

- 656Deauibudon
343,347 34,540

- 10,555
541 367,363

1565) 194,749General
,

25.055 3,062 '574Plant held for future u.c 5.550 2.819 - 25,872Total -
-

-
-_11.245,702 5128,410 5(13,1911 521.398

5,550

_ ($4) 11.339.519
--

Notes:
.

12M .1222 ~1221
(1)P; minion on buie of unage or endmated life of transporta6cn

- equipment tautomcElca, trucks and airtsan) charged to cleanng
accounts and allocated on the basis of the use of such equipenent
Provision on basis of usage of other tangible property (coal min-

- ing equipment) charged to account 151 - Fuct Sud and allocated

-
-

561 -
,

to operadng expenace as a partion of the cost of coal bumed
ANO Decommiuioning Trust Iund contnbution $408 1569 513Total -

.

it,08}_
- (13,765) ,

(2) ReclauifyIST.S Synchronitadon costa as a regulatory auct

___ 15o9~ _ S(13.191)

Transfer of net gain on sale of property tran raers: 5(4,199) =
-

'iANO Decanminionog Trust Fund isansferred to investments -

. 5(145) . 5/4)Total -
"*7.820 -_.

(3) Transfer of reacrve related to the sale of Missouri property

___ $(4,199) _ $77.675 5(4)_

- $18,415
-

i '
-

S-20
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GULF STATES UTILITIES COhtPANY:

' SCllEDULE VI- ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY;

Tears Ended December 31,1993,1992 and 1991
,

On Thousands)

Column A Column H Column C Colunn D ' Column E Column F

Other
. Additions Deductions Changes

_

' Balance at Charged Retirements . Debits Balance

Beginning Charged to to Other Renew als and . (Credits) at End

Descripkn of Period locome Accounts Replacements (Note 1) of Period

..
Year Ended December 31,1993

,
''

Accumulated Depreciatian of

Utility Plant
Ocetrie:

Production $1,289,802 $120,845 - $1 S,287 $1,319 - $1,393,679

Transmission 355,238 22,635 - - 791' (368) 376,714

15,127 2,131 424,826 : |Distribution 407,350 30,472 -

General ' 41,989 3,853 - 639 (1) 45,202

Depreciation {WIP in rate base (3,124) (380) - - - (3,5N) '
Regulatory item 4,860 1,875 - - - 6,735

Natural Gas:

Distribution 24,058 1,404 - 41 (28) 25,423 '
'

General 412 59 - 45 426-

Steam Products:

Production 47,344 3,003 - 739 (152) 49,456

Distributian 4,589 78 - 8 - 4,659

General 171 19 - 2 '188-

Total $2.172,719 $183,863 - $3 5,679 $2,921. $2.323,804

Year EnJed December 31,1992

Accumulated Depreciation of

Utihty Plant

Dcctrie:

Production $1,191,048 $120,625 - $61,760 $39,889 $1,289,802 :

~fTransmission 335,875 22.285 - .1,525 ' (1,401) ' 355,238

- Distribution 385,964 29,327 - 7,650 (29!) - 407,350
'

' General 38,850 3,667 - ~635- 107~ 41,989

Depreciation CWIP in rate base (2,744) (3RO) - - - (3,124)

' Regulatory item 2,985 1,875 - - , 4,860

,

Natural Gas-
'

Disinbubon 22,901 1,369 - 169 (13) 24,088'

L General 365 54 - 7 '412--

e

Steam Producto

Production ' 44,441 . 2,930 - - -9 (18) 47,344

. Distributon - 4,512 77 ''

- - - 4,589
'

General 154 18 - 1 171-g_

Total $2,024,351 $ 181,851 - $71,756 $38.273 . $2,172,719

3
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CUISSTATES 4 IILITIES COMPANY -

SCllEDULl!VI- ACCUhlULATED DEPRECIATION AND AMORTIZATI
'

ON Of PROPERTY(Continued)

Years Ended December 31,1993,1992 and 1991
,

. _ . (In Thousands)

Column A
Column H Column C

Column l{ 1 Column E Column F -
- Other -

____ Additions
Deductions _ 'Chanren

Balance at : Charged Retirements Debits BalanceBeginning Charged to to Other Renewals undDocription
of Petiod Inenme - Accounts Replacernents

(Note 1) of Period ~

(Credits) at End -Year Ended December 31,1991

Accumulated Depreciation of
t,%ty Plan 1:

Eid ,

Production -
$1/M3/.97 $121,558

- $1,098 $7,191 $1,191,Gt8
. Transmission

316,684 21,911. Distribution 3,756-

. ~ 65,962 '28,301 1,036 335,875->

General 9,866-

35,722 3,488 .1,567
'

,

385,964Depreciation-CWIP in rate base
(102) 38,850 . [258-

(2,368) (377) -
-

'1 (2,744) '
Regulatoryitem (Note 2)

- 1,583
-

-

'

Natural Gas:
1,402 ~2,985-

Transmission

Distobution
.

-
.

-
-

.,
21,703 1,351

-

89General
321 49 -

5 4
(64)- 22,901

Steam Products:
- 365

Production ,

41,891 2,911
-

294Distnbution
4,432 76 (67) . 44,441General
~ 138

-
- 4- 4,512

..

. Total 18 - 2-
. -

154:
$1,847,882 $180.869~ '

~

$15,368
~ $10.968 ~

-

$2,024,351~

. (1)ln 1992, GSU changed its accounting procedures to include in inventory p
capitahzed as plant in service. The effect of the change Was to decrease amounts previously, eer plant materials and supphes previouslyi

$35.7 million.
capitalked as plantin service by

(2)1n accordance with the rate order in Louisiana effective March 1 1991 'th LPSC
5

certain flow through benefits relate 41 to Allowance for Funds Used During Constructionrequired OSU to modify its treatment of'
e, ,

i !"

1986. Accordingly GSUincreased utihty plant by $71.4 million increased accum l t d drecorded on capital expenditures prior' to3

and increased the balance ofaccurnulated deferred income' taxes by $63 million In accordance with th Mepreciation by $8.4 million
, uae

rate order,OSU recognized a regulatory asset of$7 million for' depreciation forBig Cajarcli 1991 PUCT L
.

e

from September 1983 through June 1986. un 2 Unit 3 that was actrued *

e

s *

F

'

-

i
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' LOUISIANA POWER & LIGitT COMPANY

SC11EDULE VI. ACCUMULATED DEPRECIATION AND AMORTIZ.ATION OF PROPERTY
Years Ended December 31,1993,1992 cnd 1991 -

(In Thousands)

Column A Column H Column C Column D Column E Column F
Other

Addittuns Deductions Chantes
Charged

Balance at to Other Hetirements Debits Balance

Beginning Charged to Accounts Renewals and (Credita) at D>d
Description of Pedod income (Note 1) Replacementa (Note 2) of Period

Year Ended December 31,1993

Accumulated Depreciation of

Unhty Plant.

Eledric:

Production $786,278 $79,606 - $13,748 - $352.136 j
Tramminion 135,376 13,408 - 1.128 . 147,656

. Dutribution 418,982 40,787 . 12,111 . 447,664

General 15,919 2,828 ' 5554 183. 5(35) 19,083

leased to others 5,144 - - - - 5,144

leased from others (Note 3) 18,577 5.847 - - 24.424
Total 51,380.282 5142.476 $554 527,170 s(35) 11.496,107

Year IMd Deccmic 31,1992
Accumulated Depreciation of

Untity Plant:

Electric

Pruiuction $702,710 197,058 - $ 13,490 - $786.278
Tramnussion 125,143 9,973 . (260) . 135,376

Distribution 392,822 35,760 - 9,520 $(74) 418.988
General 19,393 2,453 $297 6.224 15,919

12ased to others 5,144 - - - . 5,144

leased from others (Note 3) 12.783 5.794 . . . I8.577
Total $1.25 7,995 1151.038 5297 123.974 504) $1,380.2 X2

Year Er.ded December 31,1991

A.; cumulated Depreciation of

Utihty Plant:
Electric;

Production $629,381 578,634 - $5,529 $224 $702,710

Transnunion 116,401 9,363 621 . 125,143

Dir.nbutio1 366,582 33.840 ' 7,600 - 392,822

General 17,451 2,009 $70 140 3 19,393 *

leased to other 5,144 . . . . 5,144

Leased from others (Note 3) 9.900 2,883 . . 12,783

T otal 11.144.859 5126.729 570 313.890 $227 S t .257,995

Notes J99} M92 g

(1) Pronsion on basis of u. age or estimated hfe of transportation

equipment (automobiles, trucks and aircraA) chargcd to cleanng

ucounts and allocated on the baus of the use of such equipment $554 5297 $70

(2) Trumfer of gain on sale from a eserve to other accounts $05) $(74) -

Donation of property . . 2.
Reclandkation of decomminioning anmunts pursuant to L.PSC order . . 224

Adysunent to the 1989 retirement of the sold portions of Waterfiwd 3 - 1

Tota! .-_ 505) 5(74) 5227

#
p) hdudes anwunts suociated mth the Waterford 3 sale and

leaseback tramactwns

S-23
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' MISSISSIPPI POWER & 1.ICIIT COMPANY

SCllEDULE VI- ACCUMU1ATED DEPRECIATION AND AMORTIZ
Years Ended December 31,1993,1992 and 1991,ATION 01 PROPEltTY

'

(In Thousands)
Column A Column il Column C

Column 11 Colunm E Column [
Additions Other

lislance af Deductisms . Disnges
Charged

liednning
to Other Retir ementsof Perbd Detaits ItalanceDescription Oiarged to Accounts Renewals and(Note 3) Income (Note 1) Nrplacements

(Notes 2-3) of Period

(Credits) at EndYcar Ended December 31,1993

Accumulated Depreciation of
Utility Plant

~

Dectric:

Intangible

Production $24 .
.

-

$326,821
1:ansmission 9,975 $70 $24 ..

$(1,398)
$(495) 337,769'86,773

7.733 .
453

- 94,053
Distribution

i19,375 12,711
- 4,833Ocneral

16,181

1549,150-
1,486 993

- 127,253Total
31

- 18,629$31,929
__$1,063] [ $3,919} }_ $(495i _ $577,728Year EndcJ December 31,1992

Accumulated Depreciation of
Ut hry Plant

Uectnc:

Production t,

$317,093 $9,945 $70 $287Transmissmn
78,531 7,592

-

(650)
Distnbution $326.821

.

General
111,885 12.170 - 86,773

4.630
4

17.117 1,426 1,274 - !!9,375Total 3,636$524,626 _ $31,133

Year Ended December 31,1991

_ $1,344 16,181.

_ _
$7,953

- $549,150_

Accumulated Depreciation of
Utilny Plant:

De<.tric:

PrcJuction

Transmission
$307,182

$9.852 $70
$11

. $317,093
72,168

7.156 -

793
Distribution
General

105,116 ! !.479 - 4,710 78,531
14,866 1,242 1,234

225
-Total 111,885.

_ $499,332 $29.729 _ $1,304 $5,739
17,117.

$524,626 -
_-

_

.

j- Notes-

!'
1201 12f2

' (1) Provision on basis of usage or estimated hfe of transportation 199J, .9

equipment (automobiles, trucks and aircraf0 charged to clearing
accounts and o!!ocated on the basis of the use of such equipment
Arnortuaticn of coal mining equipment charged to fuel expense$545 $656 $663Arnortastiun of ps pipeline charged to fuel ev, pense 448

Toki 618 571
_ 70

$ 1,063' __
70 10 '

$1.36 _
12) Sale of property (land)in MS credacd to Gain on Disposition

$1,304

ofProperty '

(3)lleginning balarices for the year 1991 in Production and General h
__ $(495) -

. - i

coal mining equipment from proesction function to general plaat ave been changed due to a reclassificatwn of
the original 1991 balances and thercaner. The balances base b This reclassification was not reflectcJ in

een revhed for the years 1991 and 1992 to update ,

S-24.
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. NEW ORLEANS PUBLIC SERVICE INC.

- SCl!EDULE VI ACCUMULATED DEPRECIATION AND A'MORTIZATION OF PHOPERTY
Years Ended December 31,1993,1992 and 1991

(in Thousands)

Column A Column !! Column C Column D Column E Column F
Otlw r

Additions Deductions Cbntes
Charged

llalance at to Other Retirements lialsnee
lleginning Chrged to Accounts Renewals and Debita at End

Denedption of Period Income (Note 1) Replacements (Credits) of Pedod
Year Erkled Decemler 31.1993
Accumulated lkpreciation of '
Utihty Plant
Electric:

. Production $123,512 $4,775 - 186 - $128,201

Transminion 28,972 1,394 - 1i - 30,355
Distribution 101,017 6,989 . 1,465 - 106.5 II

- Cuneral 12,363 1,130 $23 - - 13,518

Gas:

Trammin'on 4,936 41 - 2 - 4,975 -

Distributnin 41,645 2.614 895 - 43,364
Ocneral 2,992 322 - - - 3,314

Total ir 539 517,265 523 32,459 3330,268--

Year EMed Decem!cr 31,1992

Accumulated Depreciation of

Utihty Plant:

Electric.

Production 5119,049 14,723 - $260 - $123,512

Tramminion 27,640 1,375 - 43 - 28,972
Distributkm 96,001 6,732 - 1,716 - 101.017
General 11,954 904 $13 506 - 12,365

Gas:

Transminion 4,897 39 - - 4.936
Datribution 39,712 2,516 - 583 - 41,645

Genera! - 2,710 265 - (17) - 2,992
Total ~1301,963 $16,554 113 $3,091 - $313,439

Year EndcJ Decendwr 31,1991

Accumulated Depreciation of

Lthty Plant:
Electric

Production 5114,443 54,629 - 123 - -5119,049
. Transnuuion - 26,350 1,335 - 45 - 27,640

Disuibution 90,546 6,511 - 1,056 - 96,001

General 11,221 ' 834 512 113 . I1,954 i

Natural Gas.

Transminion 4,859 38 - - - 4.897
Distibution 37,849 2,412 - 549 39,712-

General 2,722 267 - 279 - 2,710
Total 1287,990 116.026 112 52.065 '$301,963-

.

Notes: JJL9} 1992 ljL9J 't

(1) Provision on basis of usage or estimated life of transporation

equipment (automobiles, trucks and aircraft) charged to clearing

accounts and allocatcJ on the basis of the use of such equipment $23 $13 $12

S-25
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SYSTEM ENERCY RFSOURCES,1NC,

' SCIlEDULE VI- ACCUMULATED DEPRECIATION AND AMORTI7ATION OF PROPERTY
Years Ended December 31,1993,1992 and 1991

(in Thousands)

Column A Column U Column C Column D Column E Column F
Other -

Additions Deductions Changes
Charged

Balance at to Other Retirements . Batanec
. Ecginning Charged to Accounts Renen als and Dehlts .atEnd

Description of Period Income (Note 1) ' Replaecments - (Credits) ~ - of Period
Year Ended December 31,1993

Accumulated Depreciation of

Utility Plant:

Electric:

Production $520,350 $85,988 $3,187 $603,151'-
-

Leased from others (Note 2) 51,952 - $14,712 149 - 66,515
Total $572,302 $85,988 $ 14,712 $3,336 - $669,666

Year Ended December 31,1992

Accumulated Depreciation of

Utility Plant:

Electric:-

Production $465,214 $85,927 - $30,791 - $520,350
Leased from others (Note 2) 40,714 514,810 3,572 - 51,952
Total $505.928 $85,927 $14,810 $34,363 - $572,302 ;

^

Year Ended December 31,1991

Accumulated Depreciation of

Utihty Plant:

Electric:
,

Production $393,159 $85,986 - $13,931 $465,214~ --

Leased from others (Note 2) 26,764 $ 14,888 938-. 40,714--

' Total $419,923 $85,986 $14,888 $14,869 -- $505,928 -

Notes:
JS93 19922 1991-

(1) Represents depreciation expense deferrals associated with the+

Grand Gulf 1 sale and leaseback transactions consistent with the
FERC audit - $14,712 '- $14,810 . $14,S88 t

_

~ (2) Includes amounts associated with the Grand Gulf I sale and .
leaseback transactions

;

,

S-26 "

, , _ - . . _ _



ENTERGY CORPORATION AND SUllSIDIARIES

SCIIEDULE Vill-VALUATION AND QUALIFYING ACCOUNTS
Years Ended Dece,mber 31,1993,19t'2.and 1991

(In Thousands)

Column A Column 11 Column C Column D Column E Column >
._

Other
Additium Changes

Charged Deduc tium

11alance at to Other fr om llalance

Begirudng Charged to Accounts Prmisions Acquhtion at 1:nd

Description of Period Income (Note 1) (Note 2) of GSU of Period

Year ended December 31,1993

Accumulated Provisions ,

Deducted from Assets-
Doubtful accounts $6.193 $8.565 - $8.333 $2.383 $8.808

Accumulated Provisions Not
Deducted from Asseta:

Property insurance $25,178 $ 5.714 - $7,217 $10,872 $34,547

Injuries and damages (Note 3) 14,728 8.952 - 13,303 8,714 19,091

4,474
Pensions and bcncGts (Note 4) 11,196 18.757 - 25,479 -

500Misc. operating reserves (Note 5) 500 - - - -

Coal car maintenance - - - - 3.430 3.430

Total 551.ot)2 133.423 - $45.999 $23.016 $62.047

Year ended December 31,1992

Accumulated Provisions

Deducted from Assets-
Doubtful accounts $8.125 $3.654 - $ 5.586 - $6.193

Accumulated Provisions Not

Dcducted from Assets:
Property insurance (Note 6) $35.058 $10,820 - $20,700 - $25,178

lojuries and darnages (Note 3) 13.3N 11,053 $20 9,709 - 14,728

Pensions and bencGis (Note 4) I1.196 17,792 ($97) 17,195 - 11,196 j

Misc. oper sting reserves (Note 5) 500 - - - - 500 !

551.602 |Total 160.118 539.605 5<577) 54 7.rst
_

Year ended Decembc; 31,1991

Accumulated Provisions

Dcducted fiom Assets-
Doubtful accounts _ $8.100 $9.S31 - 59.806 - $8.125

Accumulated Prosisions Not

Deducted from Assets:

Pror<rty insurance $33,181 $8.594 - 56,717 - $35,058

Injuries and damages (Note 3) 12.6M i1.444 $20 10,7M - 13.3M

Pensions and bene 6ts (Note 4) 8.683 18.249 732 16,468 11,196

Misc operating reserves (Ncte 5) - 500 - - - 500

Total $M.$28 $38.787 $752 $33.949 - $60.118

Notes: ,

(1) Charged to cicaring and other accounts-

(2) Deductions from prmisions represent losses or expenses for which the respective prosisions were created. In the case of the provisip

fa doubtful accounts, such dcJuctions nic reduced by recmencs of amounts previously written ofI

(3)lnjunes and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of settling claims

injuries and damages

(4) Pension and benc6ts provision is provided to account for provisions made by AP&L for group medical insurance coverage on its

employe:s.

) (5) Miscellaneous operating reserses represents a reserve provided by MpAL for environmental exposures

(6) Property insurance reserves and insurance reimbursements were adequate to cover cycnses associated with llurricane Andrew.

S-27
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ARKANSAS POWER & LIGitT COMPANY,

_

SCIIEDULE Vill- VALUATION AND QUALIFYING ACCOUNTS
'

Years Ended December 31,1993,1992, and 1991

(in Thousands)

Column A Column B Column C Column D Colurnn EJ

Other
A dditions Changes

Charged Deductions
Balance at to Other ' fn>m BalanceBeginning Charged to Accounts

Provisions at EndDescription
of Period Income (Note 1) (Note 2) of PeriodYear ended December 31,1993

Accumulated Provisions

Deducted from Assels-
Doubtful accounts

$ 1.613 $3,439
Accumulated Provisions Not _

__

33,002 $2,050
Deducted from Asacts:

~

~

Property insurance
$5,182 S1,952

Injuries and damages (Note 3) $4,313 S2,821
-

5,851 4,070
-Pensions and benefits (Note 4) 6,662 3259

-

11,196 18.757Total 25,479 - 4,474-

$22.229 524,77F
_ _ $36A54 $ 10.554

Year ended December 31,1992

Accumulated Provisions

Deducted from Assets-
Doubtful accounts

Accumulated Provision.Not
_

S3,430
$(3) _ . $1,814 ' $I A13

_ -

Deducted from Asxts:
Property ir,surance

$7,827 $4,000o
injuries ani damages (Note 3) - $6,645 $5,1824,254 7,086
Pensions and benc6ts (Note 4) - 5,489 5,851

-

11,196 17,792 $(597) 17,195 11,196 'Total
523.277' 128,878~ $(597f $29,329' 322229

Year ended Decernber 31,1991

Accumulated Provisions
Deducted from Assets-
Doubtful accounts

$3A30 12,946
Accumulated Provisions Not $2,946 $3A30

-

Deducted from Assetr
Property insurance

59.320 $3,274
- 54,767 $7,827'njuries and Amages (Note 3) 3,571 6,017 - 5,334 4,254Pensions and benc6ts (Note 4) 8.683 18.249 $732

16.468 __ 11,196Total
$21,574 $27.540

_

5732{ _ $26.569} $23,277
Notes:

(1) Charged to cIcaring end other accounts.
-

:4
(2) Deductions from provisions represent losses or expenses for which the respective provisions w

provision for doubtful accounts, such deductions are reduced by recoveries of amounts previously written off.ere created. In the case of the

(3)lnjuries and damages provision is provided to .c sorb a|1 current enentres as appropriate and fo th
claims forinjuries and damages. . r e estimated cost ofsettling ~

, . .

(4) Pension and beneGts provision is provided to account for provisions made by AP&L for group m di licrnplo3 ces, e ca nsurance coverage on its '(

j.
L
1.

L
-
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GULF STATES UTILITIES COMPANY

SCllEDULE Vlli VALUATION AND QUALIFYING ACCOUNTS
~

Years Ended December 31,1993,1992 and 1991

(In Thousands)

Column A Column B Column C Column D Column E

Other
Additions ' Changes

Charged Deductions

Balance ut to Other from Balance

Beginning Charged to . Accounts Prosisions at End

Description of Period income (Note 1) (Nute 2) of Period

Ye~a'r ended December 31,1993

Accumulated Provisions

Deducted from Assets-
' Doubtful accounts $2.953 $929 - 51A99 52383 .

Accumulated Provisions
Not Deducted from A, sets-

S(173) 510,872Property insurance 59397 $1,302 -

8.621 8,714 'Injuries and damages (Note 3) 6.018 1!J17 -

Coal car maintenance 2.873 - $1.034 477 3A30

Total $ 18.288 $12.619 51.034 58.925 $23.016

Year ended December 31,1992

Accumulated Provisions
Deducted from Assets-
Doubtful accounts $2.796 $2.271 - $2.114 52.953 '

Accumulated Provisions

Not Deducted from Assels-
Property insurance $10,975 S(1,578) - - $9,397

Injuries and damages (Note 3) 5,102 2,805 - $1.889 6,018.

Coal car maintenance 2.459 - $1.006 592 2.873

Total $18.536 51.227 51.006 $2,481 518.288

Year ended December 31,1991

Accumulated Provisions

Deducted from Asseta -

Doubtful accounts $2,636 51.731 - $1.571 52.796

Accumulated Provisions

Not Deducted from Assets-
.

- $10,975Property insurance 58,891 $2.084

Injuries and damages 040tc 3) - ),912 1,783 - 52,493 . 5,102

$959' 1394 2A59Coal car maintenance 2.894 -

Total $ 17.597 $3.867 - $959 $3,887 - $18.536

>

Notes:

(1) Charged to clearing and other accounts

(2) Deductions from provisions represent losses or expensen for which the respectise prosisions were created.

In the cue of the provision for doubtful accounts, such ocductions are reduced by recoveries of amounts

previously witten ofE
..

(3) Injuries and damages pronsion is provided to absorb all current expenses as appropriate and fur the

estimated cost of settling claims for injuries and damages. ,

:
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LOUISIANA POWER & LICIIT COMPANY2

SCllEDULE Yll!- VALUATION AND QUALIFYING
Years Ended December 31,1993,1992, and 1991 ACCOUNTS

. (in Thousands)
Column A

Column U '

Column C
Column D Column E"

Other -
Additions

Changes

..

Balance at Deductions
Char;:ed

Description Beginning Charged to from
_ Year ended December 31,1993 of Period to Other Presisions

-- Balance
Income Accmmis at End

Accumulated Provisions __ ~ (Note 1) ofPeriod
Deducted from Assets- _

. Doubtful accounts

Accumulated Provisions Not $1.956

Deducted from Assets:
~~ $337

-

$1.075
Prepertyinsurance

~
$1,218~~

'

Injuries and damages (Note 2) $2,474 $1,800
- $1,886Total 6.153 2.748 $2.388

Year ended Deumber 31.1992
-- $3.627 -

4.122_ - 54.548 4.779
_- - 56.008_-

57.167
Accumulated Prmisions

__ --
_

Dcducted from Assets- 1

Doubtful accounts

Accumulated Provisions Not __ S1.956 51324
,

Deducted from Assets:
~ _ +

Property insurance (Note 3)
~ _ $1J24~ _

$1.956^_
~

Injuries and damages (Note 2) 59,174
$4.300

- 511,000 $2,474
Total 6.153 2.283

-

2.283
~

Year ended December 31,1991
--515327 .. 56.583

-

$ 13.283
6.153-

-

18.62- _7-

Accumulated Provisions
Deducted from Assets-
Doubtful accounta

Accumulated Provisions Not 51.956 $2.298
-

$2.298' Deducted from Ancts: $1.956
~~

Property insurance ~

~~

Injuries and damages (Note 2) 57,463 $2,800
- $1,0S9Total 6.153

4 A21
-

59,174
) .- 513.616... - $7321

-

$5.510
-.

4.421 6.153 -
r

- _n-
$15

_ 327
Notes:

_-

__

(1) Deductions from provisions represent losses or ex
provision for doubtful accounts, such deductions are reduced bpenses for which the respective provisions were created in th

r
.

(2)lnjuries and damages provision is provided ty reaveries of amounts previously written off.
,

e case ofthe

for injuries and damages. o absorb all cunent expenses as appropriate and for the esti
mated cost of schlmg claims

- (3) Property insurance reserves and insurance rei
mbursements were adequate to cover expenses associ t d

\' ,

a e with IIurricane Andrew.
1

3
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MISSISSIPPI POWEll & 1[dllT COMPANY

.; -
SCilEDULE Ylli- VALUATION AND QUALIFYING' ACCOUNTS^-

,

Years Ended December 31,1993,1992, and 1991

(In Thousands)

Column A Column U Column C Column D Column E
Other

Additions Chances
Charged Deductions |

'

Balance at to Other from Dalance

Beginning Char ged to Accounts Provbions atEnd
Description of Perkgl Income (Note 1) (Note 2) of Period

Year ended Decemt>cr 31,1993

Accumulated Provisions

Deducted from Assets-
Doubtful accounts $1.274 $3,629 - $2.433 $2.470

Accumulated Provisions Not

Deducted from Assets:
Property insurance $2.051 51,521 - 51,018 $2,554

Injuries and damages (Note 3) 395 452 - 619 228

Misc. operating reserves (Note 4) 500 - - - 500

Total 12.946 S1.973 - $1.637 S3.282

Year cr.ded December 31,1992

Accumulated Provisions

Dcducted from Assets-
Doubtful accounts $1.389 $834 , - $949 $1.274 ,

Accumulated Prosisions Not

Deducted fiom Assets:
Property insurance (Note 5) $3,300 S t.500 - $2,769 $2.051

Iniuries and damages (Note 3) 613 333 $20 571 395

Misc. operatir.g reses ves (Note 4) 500 - - - 500

- Total S4.413 S t .S$3 120 S3.34 0 ' -S2.946 -

Year ended December 31,1991

Accumulated Provisions

Deducted from Assets-
Doubtful accounts $13M S2.012 - $1,987 S1.389

Accumulated Provisions Not

Deducted from Asr. cts:

I'roperty insurance $2.M2 $1,520 - $862 $3.300

Injuries and damages (Note 3) 545 577 $20 529 613

Mbe operating reserses(Note 4) - 500 - - 500

Total $3.187 12.597 520 11.391 $4.413
- , j

Notes. 4

(1) Charged to clearing and other secounts.

(2) Dcductions from prousions represent losses or expenses for which the respective provisions were created. In the case of thes

provision for doubtful accounts, such deductions are reduced by ree-ovenes of amounts presiously wntten off

(3)Injurics and damages provision is prouded to absorb all current expenses as appropriate and for the estimated cost of settling claims

for injunes and damages.

(4) Misecliancous operating reserves represents a reserve Provided by MP&L for environmental exposures
.

''(5) Pre erty insurance reser es and insurance reimbursements were adequate to cover expenses associated withllumcane Andrew. )v
I

1

I
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NEW ORLEANS PUBLICSEIO' ICE INC,

SCllED,ULE Vill VALUATION AND QUALIFY NG ACCOUNTS
,

Years Ended Decembcr 31,1993,1992, and 1991
(In Thousands) .

s.
.__ Column A Column H Column C Column D Column E

.

Other
Additions Changes

Deductions ~Balance at Charged from Balance'
Heginning Charged to

to Other - Provhions at EndDescription
of Period Income Accounts (Note !) of PeriodYear ended Decemter 31,1993

Accumulated Provisions '
Deducted from Assets-
Doubtful accounts

Accumulated Provisions Net
_

$1350 51,160 '

_
$1.680

Deducted from Assets:
__

5830

Property insurance
$ 15,470 5441 -

- .. $15,911 'Injuries and damages (Note 2) 2329 1,682Total
> i 7,799 ~

- S1,900 - 2,111
$2.123] _ $1300} _ $18,022]

Year ended December 31,1992 ,

Accumulated Provisions *
,

Deducted from Assets-
Doubtful accounts $1,350 $ 1,499

-Accumulated Provisions Not ~ $1.499 S1350
Dcducted from Assets:
Property insurance

$14,755 51000Injuries and damages (Note 2) - $285 SI S,4702344 1351 - 1366 2329
Total

_ . S17,099 __
$2.35 i] _ -} _ $1,651] $!?,799

Year ended December 31,1991 -

Accumulated Provisions

. Deducted from Assets-
Doubtful accounts !

$1350
Accumulated Provisions Not 52,575 _

_

$2,575 $1,350
Deducted from Assets:
Propertyinsurance *

$13,755 51,000
-

- $14,755Injuries and damages (Note 2)
2395 429 - . $480 2344

,

Total
S4.150 S1A29 - $480 $ 17.099._. .--;

.__
-

Notes:

(1) Deductions from provisions represent losses or expenas for which the respective pr
provision for doubtful accounts, such dedactions are reduced by recoveries of amounts previously written ffovisions were created. In the case of the

,,

o.-

(2)lnjuries and damaFes provision is provided to absorb all current expenses as appr
. claims for injuries and damages. opriate and for the estimated cost ofsettling

-

P

5

%
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1;NTERGY CORPORATION AND SUBSIDIARIES

' SCllEDULE X - SUPPLEM ENTARY INCOM E STATEMENT IN!'ORMATION
*' Years Ended December 31,1993,1992 and 1991

(In Thousands)

Column A Column U
Charged to

costs and

expenses

Item a (Note 1)

. Year Ended December 31,1993

Taxes, other than payroll and income taxes:

Ad Valorem $102,898

State and city franchisc 45,892 '

Other 26,948

Total S I 75,738 -

Year Ended December 31,1992

Taxes, other than payroll and income taxes:

Ad Valorem $99,337

State and city franchise 47,086

Other 26,114 +" :

Total $172,537

Year Ended December 3i,1991

Taxes, other than payroll and income taxes:

Ad Valorem $93,036

State and city franchisc 44,886

Other 25,311

Total $163,233

Notes:

(1) Taxes other than payroll and income axes include taxes charged to clearing accounts and distributed

from those accounts to appropriate operating and construction accounts or charged directly to

construction and other appropriate accounts.

p

L
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ARKANSAS POWER & LICIIT COMPANY

SCIIEDULE X - SUPPLE 51ENTAR) INCOME STATEMENT INFORMATION'

Years Ended December 31,1993,1992 and 1991
''

s

- (In Thousands) _

Column A
Column U
Charged to

costs and

Ifcm expenses
,

(Note 1)
Year Ended December 31,1993~

Taxes, other than payroll and income taxes:
Ad Valorem

State and city franchise - $19,672
'

Other 536 '

Total 11,168

$31,376

Year Ended December 31,1992

Taxes, other than payroll and income taxes:
'

Ad Valorem

State and city franchisc $18,466 ;

Other 639

Total - 10,357

$29,462 -

Year Ended December 31,1991

Taxes;other than payroll and income taxes:
Ad Valorem

State and city franchise = $14,972

Other 675

Total 11.579'
$27,226

Notes:

(1) Taxes other than payroll and income taxes include taxes charged to clearing accounts and distributed
from those accounts to appropriate operating and construction accounts or charged directly to
construction and other appropriate accounts.

!.,

. . . '
.y

,

t
__

'
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GULF STATES UTILITIES C051PANY
N

SCllEDULE X - SUPPLEh1ENTAitY INC051E STATES 1ENT INFOlt31ATION I

Years Ended December 31,1993,1992 and 1991

(in Thousands)

Column A Column 11

Charged to
costs and

i- cxpenses

Item (Note 1)

Year ended December 31,1993

Taxes, other than payroll and income taxes:

Ad Valorem $31,333

State and city franchise 48,724

Other 5,717

Total $85,774

Year ended December 31,1992 ,

Taxes, other than payroll and income taxes:

Ad Valorem $27,897

State and city franchisc 48,853

Other 5,563

Total $82,313

"

Year ended December 31,1991

Taxes, other than payroll and income taxes:

Ad Valorem $27,104

State and city franchise 46,611

Other 4,384

Total $78,099

Notes:
~ '

(1) Taxes other than payroll and income taxes include taxes charged to clearing accounts and distributed

from those accounts to appropriate operating and construction accounts or charged directly to

construction and other appropriate accounts.

.

t

)
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LOUISIANA POWER & LIGIIT COMPANY
l

1 SCIIEDULE X - SUPPLEMENTARY INCOME STATEMEb7 INFORMATION
Years Ended December 31,1993,1992 and ',991

'

(in Thousands)

__ Column A '
Column B
Charged toa

costs and
'

_. Item expenses
,

(Note 1)
.. Year Ended December 31,1993

Taxes, other than payroll and income taxes:
Ad Valorem

State and city franchisc

Other - 18,343

Total 7,041 '

-550,090,

Year Ended December 31,1992

Taxes, other than payroll and income taxes:
Ad Valorem

c. .

State and city franchise
-

,

$23,045.
t

Other 17,958 i
Total 7,842

$48,845

Year Ended December 31,1991

Taxes, other than pay roll and income taxes:
Ad Valorem

State and city franchisc $22,365

Other 17,922.

Total 4,663 ~
^

: g,.

$44,950

Notes:

(1) Taxes other than payroll and income taxes include taxes charged to clearing accounts and dist ib t d _
~ '

from those accounts to appropriate operating and construction accounts or charged directly to
r ue '

constniction and other appropriate accounts,
'

,.

. - -

$

.
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MESSISSIPPI POWER & LIGilTECOMPANY-

SCIIEDULE X - SUPPLEMENTARY INCOME STATEMENT INFORM ATION 'i

' Years Ended December 31,1993,1992 and 1991

-(In Thousands)

Column A Column B
Charged to -

costs ant!

- expenses

item (Note 1)

Year Ended December 31,1993

Taxes, other than pa3 Toll and income taxes:

Ad Valorem $25,538

State and city franchise 11,287

Other 5,344

Total S42,169

f Year Ended December 31,1992

Taxes, other than payToll and income taxes:

Ad Valorem $25,101

State and city franchisc 10,533

Otler 4,562 -'

Total S40,196

Year Ended December 31,1991

Taxes, other than pa> Toll and income taxes:
,

Ad Valorem $22,389'

State and city franchisc 9,810

Other 4,482

Total S36.681-
-

Notes:

(1) Taxes other than payroll and income taxes include taxes charged to c! caring accounts and distributed

from those accounts to appropriate operating and construction accounts or charged directly to

construction and other appropriate accounts.

O
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. 1 NEW ORLEANS PUBLIC SERVICE INC. '

SCIIEDULE X . SUPPLE 51ENTARY INCOSIE STATEh1ENT INFOR51 ATION'

Years Ended December 31,1993,1992 and 1991

(in Thousands)

Column A Column B
Charged to

costs and

expenses
Item

(Note 1)

Year Ended December 31,1993

Taxes, other than payroll and income taxes:

Ad Valorem
$10,739

State rmd city franchisc
13,350

Odier
2,628

Total
$26,717

Year Ended December 31,1992

Taxes, other than payroll and income taxes:

Ad Valorem
$10,480

-

State and city franchise
13,903

Other
2,083

Total
$26,466

,

,

Year Ended December 31,1991

Taxes, other than payroll and income taxes:

Ad Valorem
$9,857

~

State and city franchise
12,965-

Other
1,783

Total
$24,605 i'

-

- Notes:
- '

(1) Taxes other than payroll and income taxes include taxes charged to clearing accounts and distributed

from those accounts to appropriate operating and construction accounts or charged directly to
construction and other appropriate accounte

!
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SYSTEM ENERGY RESOURCES,INC.

S ' SCilEDULE X - SUPPLEMENTARY INCOME STATEMENT INFORMATION..
,

Years Ended Decemlier 31,1993,1992 and 1991

(in Thousands)

Column A Column B
Charged to

,

costs and,

expenses

Item (Notc 1) -

Year Ended December 31,1993

Taxes, other than pa3 roll and income taxes:

Ad Valorem $20,001 -

State and city franchisc 2,918

Other 729-
Total $23,648

Year Ended December 31,1992

Taxes, other than pa> Toll and income taxes:

Ad Valorem $20,002 ,

State and city franchise 3,877

Other 1,235

Total , $25,114

Year Ended December 31,1991

Taxes, other than payroll and income taxes:

Ad Valorem $20,001

State and city franchisc 3,697

Other 761

Total $24,459

Notes:
..

(1) Taxes other than payroll and income taxes include taxes charged to clearing accounts and distributed

from those accounts to appropriate operating and construction accounts or charged directly to

construction and other appropriate accounts.

|

i

L
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~ EXillBIT INDEX .

.

The'following exhibits indicated by'an asterisk preceding the exhibit number are filed. herewith, n e' ~ j

balance of the exhibits have heretofore been filed with the SEC, respectively, as the exhibits and in the file numbers i

indicated and are incorporated herein by reference. The exhibiu marked with a (+) are management contracts or |
compensatory plans'or arrangements required to be filed herewnh and required to be identified as such by item 14. I

.of Form 10-K. Reference i<; made to a duplicate list of exhibits being filed as a part of this Form 10-K, shich list,

))
- prepared hi accordance with item 102 of Regulation S-T of the SEC, immediately precedes the exhibits being
physically filed with this Form 10-K.

i

(3)(i) Articles ofIncorporation

. Entergy Corporation

,

(a)- 1 - Certificate ofIncorpom. tion of Entergy Corporation (A-1(a) to Rule 24 Certificate in 70-
8059).

1

System Energy

'(b) 1 - Amended and Restated Articles ofIncorporation of System Energy, as executed April 28,
1989 (A-l(a) to Form U-l in 70-5399).

AP&L

(c) 1 - Amended and Restated Articles of Incorporation of AP&L, as amended (4(c) in
33-50289).

GSU

. (d) 1 -- Restated Articles ofIncorporation, as amended, of GSU (A-11 in 70-8059).
f

(d) 2 - Statement of Resolution amending Restated Articles ofIncorporation, as amend:d, of GSU- .

(A-11(a) in 70-8059).

LP&L
t

(e) 1 Restated Articles ofIncorporation of LP&L, as amended (4(c) in 33-50937).- *

MP&L

*(f) - 1 - Restated Articles ofIncorporation of MP&L, as amended.
.,

I NOPSI

(g) 1' Restatement of Articles ofIncorporation of NOPSI, as executed September 30,1969 (A-1 -.

to Form U-l in 70 6392)
.

. (g) 2
'

Articles of Amendment to Restatement of Articles ofIncorporation of NOPSI,' as executed-

February 27,1980 (A-2(a) to Rule 24 Cenificate in 70-6392). .

L

(g) 3 - Articles of Amendment to Restatement.of Anicles of incorporation, as amended, of
'

'

NOPSI, as executed March 19,1980 (C-1 to Rule 24 Certificate in 70-6404).

E-1
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c

f(g): 14 L -- - _ Articles of- Amendment to Restatement of Articles of Incorporation, as _ amended, of-
' '

. NOPSI,~ as executed January 23,1984 (A-7(d) to Form U-l in 70-6962)._

r
?(g)~ 5~

~

Articlesf or Amendment to Restatement' of Articles of Incorporation, as amen' ed,' of ,d--

? NOPSI, as executed February 21,' 1985 (3(f)5 to Form 10-K for the year ended Decembcr
31,1984, in 0-5807).

Artic!cs 'of Amendment to Restatement of Articles of Incorporation, as~ amended, of.,(g)- 6 -

NOPSI, as executed November 21,1988 (A-2(b) to Rule 24 Certificate in 70-7558).
,

.(g) 7 -- Articles of Amendment to. Restatement of. Articles of incorporation, as amended, of;
NOPSI, as executed June 12,1989 (3(a) to Form 10-Q for the quarter ended. June 30,
1989 in 0-5807).

(3).(ii) By-Laws
-

By-Laws of Entergy Corporation (A-2(a) to Rule 24 Certificate in 70-8059).(a) -

(b)- -- By-Laws of System Energy (A-2(a) in 70-5399).

(c) . By-Laws of AP&L (4(f) in 33-50289).-

_(d) By-Laws of GSU (A-12 in 70-8059).--

By-Laws of LP&L (A-4 in 70-6962).(c) --

*(f) - By-Laws of MP&L.
,,

.(g) -- By-Laws of NOPSI (3(b) to Form 10-Q for the quarter ended September 3'0,' 1989 in 0 '

5807). +
2

y

(4) Instruments Defining Rights of Security Holders, including Indentures
q

Entergy Corporation

See (4)(b) through (4)(g) below for instruments defining the rights'of holders of long-term(a) 1 --

debt of System Energy, AP&L, GSU, LP&L', MP&L and NOPSI:
<

.(a) 2 -- Revolving' Credit Agreement, dated as of January 31,1989_between System Fuels and ?

Bank of America National Trust and Savings Association (B-1(c) to Rule 24 Certific'aie,
dated February 1,1989, in 70-7574), as amended by First Amendment'to Revolying Credit

_

Agreement, dated as of August 28,1990 (A to Rule. 24 Certificate, dated October 310

"_ 1990, in 70-7574).
.

,

'

Security Agreement dated as of January 31,1989 between System Fuels and Bank' of <-(a). 3 --

America National Trust and Savings Association (B-3(c) to Rule 24 Certificate, ~ dated 9'

February 1,1989, in 70-7574).

!

E-2

~

.

I



_ . - - . . . .

[ (ab . i ' .-> I Crsdit| Agreement, dated as' oFOctober 3,1989, between System Fuels and The Yasuda - 1

? Trust and Banking Co., L'd., New York Branch,' as agent (D-l(c) to Rule 24 Certi6cate, 4,

dated October 6,1989;in 70-7668)r .

$)7 '5
'

First Amendment, dated as of March 1,1992, to Credit Agreement, dated as of October 3,-

1989, between System Fuels and The Yasuda Trust and Banking Co., Ltd;, New York
Branch, as agent (4(a)5 to Form 10 K for the year ended December 31,1991 in 1-3517),

Second Amendment, dated as of September 30, 1992, to Credit Agreement dated as of.(a): '6 -.

,

October 3,1989, between System Fuels and un Yasuda Trust and Banking Co., Ltd., |

New York Branch, as agent (4(a)6 to Form 10-K for the year ended December 31,1992 in-
' '

l-3517).
.

'

-(a)- 7 - Security Agreement, dated as of October 3,1989, as amended,'between System Fuels and . O
nc Yasuda Tmst and Banking Co., Ltd., New York Branch, as agent (B-3(c) to Rule 24 I
Certificate, dated October 6,1989, in 70-7668), as amended by First Amendment to
Security Agreement, dated as of March 14,1990 (A to Rule 24 Certificate, dated March 7,
1990, in 70-7668). |

|

~(a) 8 - Consent and Agreement, dated as of October 3,1989, amon3 System Fuels, The Yasuda
Trust and Banking Co ; Ltd., New York Branch, as agent, AP&L, LP&L, and System -
Energy (B-5(c) to Rule 24 Certificate, dated October 6,1989, in 70-7668).

H;
s

System Energy

y

-(h) 1 Mortgage and Deed of Trust, as amended by eighteen Supplemental Indentures (A-1 in-

70-5890 (Mortgage); B and C to Rule 24 Certi6cate in 70-5890 (First); B to Rule 24
Certificate in 70-6259 (Second);'20(a)-5 to Form 10-Q for 'the quarter endeo June 30, .i
1981, in 1-3517 (Third); A-1(c)-1 to Rule 24 Ce tificate in .70-6985 (Fourth)L B to -
Rule 24 Certificate in 70-7021 (Fifth); B to Rule 24 Certificate in 70-702) (Sixth); A 3(b) j
to Rule 24 ' Certificate in 70-7026 (Seventh); A 3(b) to Rule 24 Certificate in'70-7158

'

(Eighth); B to Rule 24 Certi6cate in 70-7123 (Ninth);:B-1 to' Rule 24 Certificate in
70-7272 (Tenth); B-2 to Rule 24 Certificate in. 70-7272 (Eleventh); B-3 to Rule 24.-
Certificate in 70-7272'(Twelfth); B 1 to Rule 24 Certi6cate in 70-7382 (Thirteenth); B-2
to Rule 24 Certi6cate in 70-7382 (Fourteenth); A-2(c) to Rule 24 Certificate in 70-7946;
(Fifteenth); A-2(c) to Rule 24 Certificate in 70-7946-(Sixteenth); A-2(d) to Rule 24
Certificate in 70-7946 (Seventeenth); and A-2(c) to Rule 24 Certificate dated May 4,1993
in 70-7946 (Eighteenth)).

,(b) -2 -- Facility Lease No.1, dated as of December 1,1988, between Meridian Trust Company
and Stephen M. Carta (Steven Kaba, successor), as Owner Trustees, and System Energy
(B-2(c)(1) to Rule 24 Certificate dated January 9,1989.in 70-7561), as supplemented by
Lease Supplement No. -I 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.L2_ dated asiof January 1, ,

1994 (B 3(d) to Rulo 24 Certi6cate dated January 31,1994 in 7018215).!

(b) 3 Facility Lease No; 2, dated as of December 1,1988 between Meridian Trust Company and-

-Stephen M. Carta (Steven Kaba, successor), as Owner Trustees, and ' System Energy
(B-2(c)(2) to Rule 24 Certificate dated January 9,1989 in 70-7561), as supplemented by-
Lease Supplement Noi I dated as of April 1,.1989 (B-22(b) (2) to' Rule 24 Certi6cate
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).

E-3
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(b) 4 Installment Sale Agreement, dated as of December 1,1983 betWeen System Energy and :
-

Claiborne County, Mississippi (B 1 to First Rule 24 Certificate in 70-6913).

(b)' 5 --

. Indenture of Trust, dated as of December 1,1983, between Claiborne County, hiississippi
and Deposit Guaranty National Bank (A-1 to First Rule 24 Certificate in 70-6913).

(b) 6 -

Installment Sale . Agreement, dated as of June 1,1984, betwt 'n System Energy and
Claiborne County, Mississippi (B-2 to Second Rule 24 Certificate in 70-6913).

(b) ~ 7 Indenture of Trust dated as of June 1,1984, between Claiborne County, Mississippi and ~
--

Deposit Guaranty National Bank (A-2 to Second Rule 24 Certi6cate in 70-6913).

(b) 8 Installment Sale Agreement, dated as of December 1,1984, between System Energy and
--

Claiborne County, Mississippi (B-1 to First Rule 24 Certificate in 70-7026).

. -(b) 9 Indenture of Trust, dated as of December 1,1984, between Claiborne County, Mississippi-
-

and Deposit Guaranty National Bank (B-2 to First Rule 24 Certi6cate in 70-7026),

.(b) 10 -

Installment Sale Agreement, dated as of June 15, 1985, between System Energy and #

Claiborne County, Mississippi (B-l(b) to Third Rule 24 Certificate in 70 7026). .

. (b) 11 Indenture of Trust, dated as of June 15,1985, between Claiborne County, Mississippi and
-

Dcposit Guaranty National Bank (B-2(b) to Third Rule 24 Certificate in 70 7026). '

(b) 12 -

Installment Sale Agreement, dated as of May 1,1986, between System Energy and
Claiborne County, Mississippi (B 1(b) to Rule 24 Certificate in.70 7158).

(b) 13 Indenture of Trust, dated as of May 1,1986, between Claiborne County, Mississippi and.
--

Deposit Guaranty National Bank (B 2(b) to Rule 24 Certificate in 70-7158),

:
AP&L

4

(c) 1 Mortgage and Deed of Trust, as amended by finy-one 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
(Diird); 7(a)-1 in 2-8482 (Fourth); 7(a)-5 in 2-9149 (Finh); 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 211468 (Ninth);
2(b)-10 in 215767 (Tenth); D in 70-3952 (Eleventh); D in 70-4099 (Twelfth); 4(d) in -
2 23185 (Thirteenth); 2(c) in 2-24414 (Fourteenth); 2(c) in 2-25913 (Fincenth);-2(c) in'-

-

2-28869 (Sixteenth); 2(d) in 2-28869 (Seventeenth); 2(c) in 2-35107 (Eighteenth); 2(d) in,

2-36646 (Nineteenth); 2(c) in 2 39253 (Twenticth); 2(c) in 2-41080 (Twenty-first); C-1 to
Rule 24 Certi6cate in 70 5151 (Twenty-second); C-1 to Rule 24 Certi6cate in 70 5257 H
(Twenty-third); C to Rule 24. Certificate in 70-5343 -(Twenty-fourth); C-1 to . Rule 24 :
Certificate in 70-5404 (Twenty-finh)! C to Rule 24 Certi6cate._in 70-5502 (Twenty-sixth);-
C-1 to' Rule 24 Certificate in. 70-5556 (Twenty seventh); C-1 to Rule 24 Certificate in
70-5693 (Twenty-eighth); C-1 to Rule 24 Certificate in'70-6078 (Twenty-ninth); C 1 to-

Rulc 24 Certificate in 70-6174 (Thinicth); C 1- to Rule 24 Certificatc ir, 70-6246. ~

(Tidny-first); C-1 to Rule 24 Certificate in 70 6498 (Thirty-second); A-4b 2 to Rule 24
.

Certificate in 70-6326 (Thirty-third); C-1 to - Rule 24 Certi6cate_ in . 70-6607i<

(Thirty-fourth); C-1 to Rule 24 Certi6cate in 70-6650 (Diirty finh); C-1 to Rule 24 -
Certificate, dated December 1, 1982, in 70-6774 (Thirty-sixth); C-1 to Rule 24
Certificate, dated February 17,1983, in 70-6774 ('Ihirty-seventh)f A-2(a) to Rule 24 '

E-4
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. Cenificate,(dated Deccmber 5il984,L in 70-6858 (Thirty-eighth); 5-3(a) 'tolRule 24 "

Certificate in 70-7127 (Thirty-ninth); A-7 to Rule 24 Certificate in170-7063 (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)f 4 to Form 10-Q -

I for the ' quarter ended September 30,1990 in-1-10764 (Forty-third); A-2(a) to Rule 24
'

Cenificac, dated November 30,1990, in 70-7802 (Forty-fourth); A-2(b) to Rule 24
Certificate, dated January 24, 1991,- in 70-7802 (Forty-fifth); 4(d)(2) in 33-54298 -

p (Forty-sixth);' 4(c)(2) to Form 10-K for the year ended December 31,1992 in 1-10764
(Forty-seventh); 4(b) to Form 10-Q for the quarter ended June 30,''1993 in 1-10764
(Forty-eighth); 4(c) to Form' 10-Q for the quaner 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
(Fifti:th); and 4(c) to Fonn 10-Q for the quarter ended September 30,1993 in 1-10764
(Fifty-first)).-

:3SU

(d) 1 - Indenture of Mortgage, as amended by certain Supplemental Indentures (B-a-I-1 in -
~

Registration No. 2-2449 (Mortgage); 7-A-9 in Registration No. 2-6893 (Seventh); B to.
Form 8-K dated September 1,1959 (Eighteenth); B to Form 8-K dated February 1,1966
(Twenty-second); B to Form 8-K dated March 1,1967 (Twenty-third); C to Form 8-K
dated March 1,1968 (Twenty-fourth); B to Form 8-K dated November 1,1968 (Twenty-
fiflh); B to Form 8-K dated April 1,1969 (Twenty-sixth); 2-A-8 in Registration No. 2-
66612 (Thirty-eighth); 4-2 to Form 10-K for the ycar ended December 31,1984 in 1-2703
(Fony-eighth); 4-2 to Form 10-K for the year ended December 31,1988 in 1-2703 (Fifty-
second); 4 to Form 10-K for the year ended December 31,1991 in 1-2703 (Fifly-third); 4
to Form 8-K dated July 29,1992 in 1-2703 (Fifth-fourth); 4 to Form 10-K dated
December 31,1992 in 1-2703 (Fifty-fifth); 4 to Form 10-Q for the quarter ended March-
31,1993 in 1-2703 (Fifty-sixth); and 4-2 to Amendment No. 9 to Registration.No. 2-
76551 (Fifty-seventh)).

dd) 2 - Indenture, dated March 21,1939, accepting resignation of The' Chase National Bank of the

City of New York as trustcc and appointing Central Hanover Bank and Trust Company as .
successor trustee (B-a-1-6 in Registration No. 2-4076).

.(d). 3 -- Trust Indenture for 9.72% Debentures due July 1,1998 (4 in Registration No. 33-40113).

1LP&L.

(c) 1 Mortgage and Decd of Trust, as amended by fony-eight Supplemental Indentures (7(d) in-

2-5317 (Mortgage); 7(b) in 2-7408.(First); 7(c) in 2-8636 (Second); 4(b)-3 in 2-10412
(Third); 4(b)-4 in 2-12264 (Fourth); 2(b)-5 in 2-12936 (Fifth); D in 70-3862 (Sixth);
2(b)-7 in 2-22340 (Seventh); 2(c) in 2-24429 (Eighth); 4(c)-9 in 2-25801 (Ninth); 4(c)-10 R
in 2-26911 (Tenth); 2(c) in 2-28123 (Eleventh); 2(c) in 2-34659 (Twelfth); C to Rule 24 1

Certificate in 70-4793 (Thirteenth); 2(b)-2 in 2-38378 (Fourteenth); 2(b)-2 in 2-39437
b

(Fifteenth); 2(b)-2 in 2-42523 (Sixteenth); C to Rule 24 Certificate '_ in 70-5242 ;

(Seventeenth); C to Rule 24 Certificate in 70-5330 (Eighteenth); C-1 to , Rule 24 ?

Cenificate in 70-5449 (Nineteenth); C-1 to Rule 24 Certificate in 70-5550 (Twentieth);
A-6(a) to Rule 24 Certificate in 70-5598 (Twenty-first); C-1 to Rule 24 Certificate in-
70-5711 (Twenty-second); C-1 to Rule 24 Certificate in-70-5919 (Twenty-third);.C-1 to

f- . 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 Rule 24

'

[ Cenificate in 70-6355 (Twenty-seventh); C-1 to Rule 24 Certificate- in 70-6508

E-5
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L(Twentv-cighth); C-1 to Rule 24 Certificate in
'

70 6556 T
,

Certificate in
| C-1Lto Rule 24 Certificate in70-6635 (Thirtieth); C-1 to Rule 24 Certificate in( wenty-ninth); C-1 to Rule 241

-

.

70 6834 (Thirty-first); .
70-6886;(Thiny-second); C 1| to Rule 24 ~ Certificate in

-

Rule 24 Certificate in' 70-6993 (Thiny-fifth); A-2(a) to Rulc 24 Certif70,-6993 (Thirty-third); C-2'to Rule 24 Certificate in 70-6993 (Thirty f
.-

*

- ourth); C-3 to _
~

- (Thirty-sixth); A-2(a) in 70-7226 (Thirty-seventh); C-1 to Rule 24 Certificate inicate in 70-7166
,

(Thirty-eighth); 4(a) to Quarterly Report on Form 10 Q for the quart.
70 7270-

to Rule 24 Certi6cate in 70-7553 (Forty-first); A-3(a) to Rule 24 C6 tifi1988, in 1-8474 (Thirty-ninth);'A-2(b) to Rule 24 Certificate in 70-7553 (Fo ti th) A
er endid June 30, - >

re ; -2(d)

(Forty-second); A-3(b) to Rule 24 Certificate in 70-7822 (Forty-third); A' 2(b)r cate in 70-7822 "

Certificate in File No. 70-7822 (Forty-fourth); A-3(c) to Rule 24 ~ Certificate i
-

to Rule 24

A-3(d) to Rule 24 Certificate dated June 4,1993 in 70-7822 (Forth seventh)(Forty-fifth); A-2(c) to Rule 24 Certificate dated April 7,1993 in 70 7822 (F
. n 70-7822-

-

orty-sixth);

to Rule 24 Certificate dated December 21,1993 m 70-7822 (Fo t
-

; and A-3(e)
fr y-eighth)).(c)- 2 ;

Commerce, as Owner Trustee, and LP&L (4(c)-1 in Registration NoFacility Lease No.1, dated as of September 1,1989, between First N ti
-

,

a onal Bank of-
33 30660)(c) 3 -

-.

Commerce, as Owner Tmstec, and LP&L (4(c)-2 in Registration NoFacility Lease No. 2, dated as of September 1,1989 between Fir t N i
,

, s at onal Bank of
33 30660).'(c) 4 --

-.

Commerce, as Owner Trustee, and LP&L (4(c)-3 in Registration NoFacility Lease No. 3, dated as of September 1,1989 between Fir t N n, s a onal Back of
33 30660)MP&L -.

.

.(f) 1

2-5437 (Mortgage); 7(b) in 2-7051 (First); 7(c) in 2-7763 (Second); 7(d) iMortgage and Deed of Trust, as amended by twenty-five Supplemental Indenture (7(d) i
-

s n

(Third); 4(b)-4 in 2-10059 (Fourth); 2(b)-5 in 2-13942 (Fifth); A 11 t.- n 2-8484

2-25502 (Ninth); A-11(a) to Form U-l in70-4116 (Sixth); 2(b)-7 in 2 23084 (Seventh); 4(c)-9 in 2-24234 (Ei h h) 2(b
-

o Form U-l in
gt ; ' )-9(a)'in

70-4892 (Eleventh); A-13(a) to Form U-i in 70-4803 (Tenth); A 12(a) to Fonn U-l in-

70-5165 (Twelflb); A 14(a) to Form U-l in
in 70-5417 (Fifteenth); A-17 to Form U-l in70-5286 (Thirteenth); A-15(a) to Form U-l in 70-5371 (Fourteenth); A 16( )

-

-

a to Form U-l
(Seventeenth); C-1 to Rule 24 Certificate in 70-5484 (Sixteenth); 2( ) 19 in 2-54234a-

70-6619 (Eighteenth); A 2( )c to Rule 24C-1(a) to Rule 24 Certificate inCertificate in 70-6672 (Nineteenth); A-2(d) to Rule 24 Certificate in 70 6672 (T
.

-

70-7020 (Twenty-second); C-1(b) to Rule 24 Cenificate in70-6816 (Twenty-first); C-1(a) to Rule 24 C wendeth);-
-

ertificate in
C-1(a) to Rule 24 Certificate in . 70-7020 (Twenty-third);.
Certificate in 70-7419 (Twenty-fifth))J70-7230 (Twenty-fourth); and A 2( )

..

-a to P ulc 24
(f) 2

Mortgage and Deed of Trust, dated as of February 1
-

Supplemental Indentures (A-2(a)-2 to Rule 24 Cenificate in,1988, as amended by eight
3

.A-2(b)-2 in 70-7461 (First); A-5(b) to R' ule 24 Certificate in 70-7419 (Second); A-4(b) to70-7461 (Mortgage);
Rule 24 Certificate in

70-7554 (Third); A-1(b)-1 to Rule 24 Certifi
(Fourth); A-2(b) to Rule 24 Certificate dated' November 24cate in 70-7737

U-l in 70-7914 (Seventh); and A-2(i) to Rule 24 Certificate dated NovembA-2(e) to Rule 24 Cenificate dated January 22,1993 in 70-7914 (Sixth) A 2( ),1992, in 70-7914_ (Fifth);; g to Form
70-7914 (Eighth)). er 10,' 1993 in

]
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t

jg) . -1
'

Mortgage and Deed of Trust, as amended by cleven Supplemental Indentures (B 3 in .--

2-5411 (Mortgage); 7(b) in 2-7674 (First); 4(a)-2 in 2-10126 (Second); 4(b) in 2-12136 -
,

'(Third); 2(b)-4 in 2-17959 (Fourth); 2(b)-5 in 2-19807 (Fifth); D to Rule 24 Certificate in
70-4023 (Sixth); 2(c) in 2-24523 (Seventh); 4(c)-9 in 2-26031 (Eighth); 2(a)-3 in 2-50438,
(Ninth); 2(a)-3 in 2-62575 (Tenth); and A-2(b) to : Rule 24 Certificate' in - 70 7262
(Eleventh)).

' (g) 2 - Mortgage and Decd of Trust,- dated as of May 1,1987, as amended by four Supplemental -
-

. Indentures (A-2(c) to' Rule 24 Certificate in 70-7350. (Mortgage); A-5(b) to' Rule 24
Certificate in_70-7350 (First); A-4(b) to Rule 24 Certificate in 70-7448 (Second); 4(f)4.to' .
Form 10-K for the year ended December 31,1992 in 0-5807 (Third); and 4(a) to Form 10- - ;

Q for the quarter ended September 30,1993 in .0-5807 (Fourth)),

' (10) Material Contracts

Entergy Corporation

.(a) .I Agreement, dated April 23,1982, among certain System companies, relating to' System' !
-

Planning and Development and Intra-System Transactions (10(a)1 to Form 10-K for the .
fiscal year ended December 31,1982, in 1-3517).

,

(a) 2 Middle South Utilitics System Agency Agreement, dated December 11,1970 (5(a)-2 in-

.!-41080). ,

1

(a) 3 . Amendment, dated Febmary 10, 1971, to Middl'c South Utilities System Agency
.

-

Agreement, dated December 11,1970 (5(a)-4 in 2-41080). "

: (a) - 4 -

Middle South Utilities System Agency Coordination Agreement,' dated December 11,1970
'

(5(a)-3 in 2-41080). :

;
(a)- 5 Senice Agreement with Entergy Senices, dated as of April 1,1963 (5(a)-5 in 2-41080). a

-

. !(a) 6 -

Amendment, dated January 1,1972, to Senice Agreement with Entergy Senices (5(a)-6
in 2-43175).

I

-(a). 7. Amendment, dated April 27,1984, to Senice Agreement with Entergy Senices (10(a)-7 to
-

Form 10-K for the fiscal year ended December 31,1984,'in 13517).

-(a) 8 Amendment, dated August 1,1988, to Senice Agreement with Entergy Senices (10(2)-8
-

to Form 10-K for the fiscal year ended December 31,1988, in 1-3517).
<

..

(a) 9 Amendment, dated January 1,1991, to Senice Agreement with Entergy Senices (10(a)-9 ;
-

to Form 10-K for the fiscal year ended December 31,-1990, in 1-3517).

(a)- 10. Availability Agreement, dated Junc 21,1974, among System Energy and certain other
--

System companies (B to Rule 24 Certificate, dated June 24,1974, in 70-5299).

(a) 11 - First Amendment to Availability Agreement, dated as of Junc 30,1977 (B to Rule 24.-
Certificate, dated June 24,1977, in 70-5399);

,
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=(a) 12' Second Amendment to Availability Agreement, dated as of June 15,1931 (E to R'ule 24
--

Certificate, dated July 1,1981, in 70-6592).

(a)' ~13 Third Amendment to Availability Agreement, ' dated as of June 2' , - 1984 (B-13(a) to
-

8

Rule 24 Certificate, dated July 6,1984, in 70-6985).

(a). 14 -

Fourth Amendment to Availability Agreement, dated as of June 1,1989 (A to Ruley
Certificate, dated June 8,1989, in 70-5399).

(a) 15 Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as of
-

June 15,1985, with Deposit Guaranty National Bank, United States Trust Company of.
New York and Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Cenificate, dated
July 31,1985, in 70-7026).

(a) 16 -

Fificenth Assignment of Availability Agreement, Consent and Agreement, dated as of
May 1,1986, with Deposit _ Guaranty National Bank, United States Trust Company of
New York and Malcolm J. Ilood, as Trustees (B-3(b) to Rule 24 Certificate, dated June 5,
1986, in 70-7158).

.[

(a) 17 -

Sixteenth Assignment of Availability Agreement, Consent and Agreement, dated as of '

May 1,1986, with United States Trust Company of New York and Malcolm J. Hood, as'
Trustees (C to Rule 24 Certificate, dated June 4,1986, in 70-7123).

(a) 18 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,
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

(a) 19 Nineteenth Assignment of Availability Agreement, Consent and Agreement, dated as of '
-

September 1,1986, with United States Trust Company of New York and Gerard F. -
Gancy, as Trustees (C-3 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

(a) 20 -

Twentieth Assignment of Availability Agreement, Consent and Agreement, dated as of
November 15,1987, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (C-1 to Rule 24 Certificate, dated December 1,1987, in 70-7382).'

(a) 21 --

Twenty-first Assignment of Availability Agreement, Consent and Agreement, dated as of.
December 1,1987, with United States Trust Company of New York' and Gerard F. |
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated December 1,1987, in 70-7382).

.

(a) 22 -

Twenty-third Assignment of Availability Agreement, Consent and Agreement, dated.as of
January 11, 1991, with Chemical Bank, as Agent (B-3(a) to Rule 24 Certificate, dated #

January 23,1991,in 70-7561).
,

(a) 23- Twenty-fourth Assignment of Availability Agreement, Consent and Agreement, dated as of ~
--

July 1,1992, with United States Trust Company of New York and Gerard F. Gancy, as
Trustees (B-2(b) to Rule 24 Cenificate, dated July 14,1992, in 70-7946),

(a) 24 -

Twenty-fife Assignment of Availability Agreement, Consent and Agreement,' dated as of
October 1,1992, with United States Trust Company of New York and Gerard F. Ganey, .
as Trustees (B-2(b) to Rule 24 Cenificate, dated November 2,1992, in 70-7946).

,

E-8

+ - _ _ - - . . . _ _ - - _ . . _ _ . _ - . _ _ - _ _ _ - - _ - .



.(a)| 125 --' jTwenty-sixth : Assignment'of| Availability Agreement, Consent'and Agreement, dated as of-
'

' October 1,1992, with United States Tmst Company of New York'and Gerard F. Gancy, ,
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(a); '26 -
.,

of April 1,1993, with United States Trust Company of New York and Gerard F. Gancy as !

Trustees (B-2(d) to Rule 24 Certificate dated May 4,1993 in 70-7946).
,

'I
J(a) 27 Twenty-eighth Assignment of Availability Agreement, Consent and Agreement, dated as of ;-

. December 17, 1993, with Chemical Bank, as Agent (B-2(a) to Rule 24 Certificate dated
December 22,1993 in 70-7561).

:(a) 28 - Capital Funds Agreement, dated June 21,1974, between Entergy Corporation and System . .

Energy (C to Rule 24 Certificate, dated June 24,1974, in 70 5399).

:(a)- 29 First Amendment to Capital Funds Agreement, dated as of June 1,'1989 (B to ' Rule 24--

Certificate, dated June 8,1989, in 70-5399).

(a) 30 -- Fourteenth Supplementary Capital Funds Agreement and Assignment, dated as of June 15, ]
1985, with Deposit Guaranty National Bank, United States Trust Company of New York |

and Malcolm J. Ilood, as Trustees (B-4(b) to Rule 24 Certificate, dated July 31,1985, in .;
70-7026). ,j

!

(a) 31 Fifteenth Supplementary Capital Funds Agreement and Assignment, dated as of May 1, 'i--

1986, with Deposit Guaranty National Bank, United States Trust Company of New York
and Malcolm J. Ilood, as Trustccs (B-4(b) to Rule 24 Certificate, dated June 5,1986, in
70-7158).

(a) 32 - Sixteenth Supplementary Capital Funds Agreement and Assignment, dated as of May 1,.
1986, with United States Trust Company of New York and Malcolm J. Hood, as Trustees -
(D to Rule 24 Certificate, dated June 4,1986, in 70-7123). '

(a) 33 - Eighteenth Supplementary Capital Funds Agreement and Assignment, dated as of
September 1,1986, with United States Trust Company of New. York and Gerard F.
Gancy, as Trustees (D-2 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

(a) 34 -- Nineteenth Supplementary Capital Funds Agreement and Assignment, dated . as of
September 1,1986, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (D-3 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

y (a) 35 - Twentieth Supplementary Capital Funds Agreement and Assignment, dated as of j
November 15, 1987, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (D-1 to Rule 24 Certificate, dated December 1,1987, in 70 7382); ..

(a) 36 -- Twenty-first Supplementary Capit:d Funds Agreement and Assignment, dated as of.
December 1,1987, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (D-2 to Rule 24 Certificate, dated December 1,1987, in 70-7382).-

b -(a)' 37 - Twenty-third Supplementary Capital Funds Agreement and Assignment,. dated 'as of
January 11, 1991, with Chemical Bank, as agent (B-4(a) to Rule 24'. Certificate, dated ~'
January 23,1991, in 70-7561). '

E-9
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Twenty-fourth Sup;)1ementary Capital Funds ' Agreement and Assignment, dated as of July
~

(a) 38' --

1,1992, with United States Trust Company of New York and Gerard F. Gancy, as
Trustees (B-3(b) to Rule 24 Certificate dated July 14,1992 'in 70-7946). -

(a) 39 - Twenty-fifth Supplementary Capital Funds Agreement and Assignment, dated as of
.

October 1,- 1992, with United States Trust Company of New York and Gerard F.' Ganey,
,

. as Trustees (B-3(b) to Rule 24 Certificate dated November 2,' 1992 in 70-7946).

L(a) '40 - Twenty-sixth Supplementary Capital Funds Agreement and Assignment, dated as of
October 1,1992, with United States Trust Company of New York and Gerard F. Ganey,
as Trustees (B-3(c) to Rule 24 Certificate dated November 2,1992 in 70-7946).

(a) -41 - Twenty-seventh Supplementary Capital Funds Agreement and Assignment, dated as of -

April 1,1993, with United States Trust Company of New York and Gerard F. Gancy,= as - -

Trustees (B-3(d) to Rule 24 Certificate dated May 4,1993 in 70-7946).

(a) 42 - Twenty-eighth Supplementary Capital Funds Agreement and Assignment, dated as of1
December 17, 1993, with Chemical Bank, as Agent (B-3(a) to Rule 24 Certificate dited
December 22,1993 in 70-7561).

(a) 43 - First Amendment to Supplementary Capital Funds Agreements and Assignments, dated as
of June 1,1989, by and between Entergy Corporation, System Energy, Deposit Guaranty ,

National Bank, United States Trust Company of New York and Gerard F. Ganey (C to
"

Rule 24 Certificate, dated June 8,1989, in 70-7026).

(a) 44 -- First Amendment to Supplementary Capital Funds Agreements and Assignments, dated as
ofJune 1,1989, by and between Entergy Corporation, System Energy, United States Trust
Company of New York and Gerard F. Ganey (C to Rule 24 Certificate, dated June 8,-
1989, in 70-7123).

(a) 45 First Amendmem to Supplementary Capital Funds Agreement and' Assignment, dated as of .-

June 1,1989, by ano between Entergy Corporation, System Energy and Chemical Bank (C
H to Rule 24 Certificate, dated June 8,1989, in 70-7561).
|

+(a) 46 Agreement between Entergy Corporation and Edwin Lupberger (10(a)-42 to Form 10-K-

4

for the fiscal year ended December 31,1985, in 1-3517).
'

(a) 47 - Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain
| other System companies (B-1(a)in 70-6624).

-(a) 48 - Joint Construction, Acquisition and Ownership Agreement, dated as of May 1,'1980,' j
|- between System Energy and SMEPA (B 1(a) in 70-6337), as amended by Amendment
i: No.1, dated as of May 1,1980 (B-1(c) in 70-6337) and Amendment No. 2, dated as of '
Li October 31,1980 (1 to Rule 24 Certificate, dated October 30,1981, in 70-6337);

(a) 49 - Operating Agreement dated as of May 1, .1980, between System Energy and SMEPA
|' (B(2)(a)in 70-6337).

(

(a) 50 - Assignment, Assumption 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 January 9,1989, in 70-7561).

i E-10

. -__ ___ _ _ __-_--___ -_-__-_ __-__ _ _ _ . . _ _ _ _ _



fia)1 '51 Assignment, Assumption and Further Agreement No. 2, dated as of December 1,1988,-

E among System Energy, Meridian Trust Company and Stephen M.. Cana, and SMEPA
(B-7(c)(2) to Rule 24 Certificate, dated January 9.1989, in 70-7561).

L(a)i 52- - Substitute Power Agreement, dated as of May 1,1980, among MP&L, System Energy and
SMEPA (B(3)(a) in 70-6337),

_

(a) _ 53
- Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7,1986, between

' System Energy and SMEPA (10(aaa)in 33-4033).

(a) 54 -- Compromise and Settlement Agreement, dated June 4,1982, between Texaco, Inc. and.4

LP&L (28(a) to Fomi 8-K, dated June 4,1982, in 1-3517).

C+(a) 55 - Post-Retirement Plan (10(a)37 to Form 10-K for the fiscal year ended December 31,1983,

in 1-3517).

(a) 56 -- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and?
AP&L, LP&L, MP&L and NOPSI (10(a)-39 to Form 10-K. for the fiscal year ended

~

December 31,1982,in 1-3517).
,

(al 57 - -- First Amendment to Unit Power Sales Agreement, dated as of June 28, 1984, between
System Energy and AP&L, LP&L, MP&L and NOPSI (19 to Form 10-Q for the quarter
ended September 30,1984, in 1-3517).

.

.(a) 58 -- Revised Unit Power Sales Agreement (10(ss)in 33-4033).

Middle South Utilities Inc. and Subsidiary Companies Intercompany Income Tax(a) 59 -

Allocation Agreement, dated April 28,1988 (Exhibit D-1 to Form USS for the year ended
December 31,1987).

'(a) 60 - First Amendment to Tax Allocation Agreement, dated January 1,1990 (D-2 to Form USS -

for the year ended December 31,1989).

Guaranty Agreement between Entergy Corporation and AP&L, dated as of September 20,(a)' 61 -

1990 (B-1(a) to Rule 24 Certificate, dated September 27,1990, in 70-7757).
>

'(a) 62 - Guarantee Agreement between Entergy Corporation and LP&L, dated as of September 20,
1990 (B-2(a) to Rule 24 Certificate, dated September 27,1990, in 70-7757). 3

g.

Guarantee Agreement between Entergy Corporation 'and ' System Energy, dated as of.(a) 63 -

September 20,1990 (B-3(a) to Rule 24 Certificate, dated September 27,1990L M 70 - ,

7757). j3

. . .. . lk .

Loan Agreement between Entergy Operations and Entergy Corporation,. dated as of . ~)(a) 64 --

September 20,1990 (B-12(b) to Rule 24 Certificate, dated June 15,1990, in 70-7679)< J

!

(a)- . 65 - Loan Agreement between Entergy Power and Entergy Corporation, dated as of August 28, )
1990 (A-4(b) to Rule 24 Certificate, dated September 6,1990, in 70-7684). !

p' L(a)' 66 - Loan Agreement betsycen Entergy Corporation and Entergy Systems and Service, .Inc.;
. dated as of December 29,1992 (A-4(b) to Rule 24 Certificate in 70-7947);'
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-

, 4( 267)
Executive Fmancial Counseling Program of Entergy Corporation and Subsidiaries (10(a)

.-

[ 52 to Form 10-K for the year ended December 31,1989, in'l-3517).'
/

- +(a) : 68
Entergy Corporation Annual Incentive ' Plan (10(a) 54 to Form' 10-K for the year endedj

---

. December 31,1989, in;l-3517).
- 4

.

L +(a)-' 69
Eduity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24.

-

Certificate, dated May 24,1991, in 70-7831)c

+(a) 70
Retired Outside Director Benefit Plan (10(a)63 to Form 10-K fori the year- ended

-

Decembsr 31,1991, in 1-3517).
.

+(a) 71
' Agreement between Entergy Corporation and Jerry Di Jackson. (10(a) 67 to Form 10-K .-

-

for the year ended December 31,1992 in 1-3517).

' +(a) 72 --

Agreement between Entergy Services. Inc., a subsidiary of- Entergy Corporation, 'and'-
Gerald D. - McInvale (10(a) 68 to' Forn,10-K for the year ended December 31,1992 in 1-
3517).

4(a) 73 '
Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31,h

-

1992 in 1-3517). A

y+(a) 74
Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53

--

to Form 10-K for the year ended December 31,1989 in 1-3517).

+(a) 75
Amendment No. I to the Equity Ownership Plan of Entergy Corporation and Subsidiaries

-

(10(a) 71 to Form 10-K for the year ended December 31,1992 in 1 3517).
.

: +(a) 76
Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to Form 10-

-

' K for the year ended December 31,1992 in 1-3517).

; +(a) 77 -

' Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10-K-'

for the year ended December 31,1992 in 1-3517).-

L I' +(a) 78 -

Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended?
|- f

(10(a) 74 to Form 10-K for the year ended December 31,1992 in 1-3517).-
|

4(a) 79
Summary Description of Private Ownership Vehicle Plan of Entergy. Corporation and -

-

,
Subsidiaries (10(a) 75 to Form 10-K for the year ended December 31,'1992 in 13517).-,

. (a) 80 -

Agreement and Plan of Reorganization Between Entergy Corporation and ' Gulf Statesi O
Utilities Company, dated June 5,1992 (1 to Current Report on Fonn 8-K dated June 5, .
1992 in 1-3517).

.

. +*(a) ~ 81 -

Amendment' to Dcfined Contribution Restoration Pian of, Eritergy Corporation' and
Subsidiaries.

+'(a) .82 _ -- System Executive Retirement Plan.~
U
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. .Siszem Energy
(

(b): .. ! = Availability Agreement, da,ted June 21,:1974,jamong System Energy and certain other. j-

' System companies (B to Rule 24 Certificate, dated June 24,1974, in 70-5399). J

L(b); ' 2 -. -- First Amendment to Availability Agreement, dated as 'of June 30,1977 (B to Rule '24
Certificate, dated June 24,1977, in 70-5399). ,

;(b). -3 Second Amendment to Availability Agreement, dated as'of June 15,1981 (E to Rule 24 j-

Certificate, dated July 1,- 1981, in 70-6592). '

(b) 4 - Third Amendment to Availability Agreement, dated as of June 28,1984 (B-13(a) to Rule
24 Certificate, dated July 6,1984, in 70-6985).

:(b) 5 - Fourth Amendment to Availability Agreement, dated as of June 1,1989 (A to Rule 24
Certificate, dated June 8,1989, in 70-5399).

:(b) 6 - Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as of
June 15,1985, with Deposit Guaranty National Bank, United States Trust Company of d
New York and Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Certificate, dated .
July 31,1985, in 70-7026).

(b) 7 - Fifteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May
1,1986, with United States Trust Company of New York, Malcolm J. Hood, and Deposit
Guaranty National Bank, as Trustees (B-3(b) to Rule 24 Certificate, dated June 5,1986,

in 70-7158).

(b) 8 - Sixteenth Assignment of Availability Agreement, Consent and Agreement, dated as 'of ?
'

May 1,1986, with United States Trust Company of New York and Malcolm J. Hood, as ..

Trustees (C to Rule 24 Certificate, dated June 4,1986, in 70-7123).
.

' (b) 9 - Eighteenth Assignment of Availability Agreement, Consent and Agreement, dated as.cf
September 1,1986, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated October 1,1986, in 70-7272).-

(b)' 10 - Nineteenth Assignment of Availability Agreement, Consent and Agreement, dated as of '
September 1,1986, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (C-3 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

~

:
(b) 11 - Twentieth Assignment of Availability Agreement, Consent and Agreement, dated as of

November 15,1987, with United States Trust Company' of New York and Gerard F.
'

Gancy, as Trustees (C-1 to Rule 24 Certificate, dated December 1,1987, in 70-7382);

(b) 12 - Twenty-first Assignment of Availability Agreement, Consent and Agreement, dated as of
December 1,1987, with United Statas Trust Company ~'of.New'' York and Gerard Fi
Ganey, as Trustees (C-2 to Rule 24 Certificate, dated December 1,1987, in 70-7382).

. .

.'(b) _13- - Twenty-third Assignment of Availability Agreement, Consent and Agreement, dated as of
January 11,.1991, with Chemical Bank as Agent (B-3(a) to Rule 24 Certificate, dated

- January 23,1991, in 70-7561).
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9
(b)1 11 4,, <_ '--

Twenty-fourth Assignment of, Availability Agreemeni Consent and A
k

Trustees (B 2(b) to Rule.24 Certificate, dated JulyJuly 1,1092, with United States Trust Company of New York and Ge
~

,

_
greement, dated as of

rard Fs Ganey, as .
14,1992, in 70-7946).|(b) ~ 15.

Twenty-fiflh. Assignment of Availability Agreement Consent and A
--

October 1,1992, with United States Trust Company of New York and G
~ i,

greement, dated as of :

'as Trustees (B-2(b) to Rule 24 Certificate, dated November 2 1992 in 70 7946).erard F. Gancy,-
-(b)_ -16

,

T'ventv-sixth Assignment of Availability Agreement Consent and A
-,

-

October 1,1992, with United States Trust Company of New York and Ggreement, dated as of '
,

3

as Trustees (B-2(c) to Rule 24 Certificate, dated November 2 1992 in 70 7946).erard F. Gancy,
-(b) 17

, , -

Twenty-seventh Assignment of Availability Agreement Consent and A
--

,

Trustees (B-2(d) to Rule 24 Certificate dated May 4c 1993 in 70 7946)of April 1,1993, with United States Trust Company of New York and Ger d F G
,

greement/ dated as ' j
ar .

-
ancy as

1; (b). 18 --

Twenty-eighth Assignment of Availability Agreement, Consent and Ag
.

-

December 17,1993, reement, dated as of 5December 22,1993 in 70-7561).with Chemical Bank, as Agent (B-2(a) to' Rule 24 C. _

ertificate dated
(b) 19

Energy (C to Rule 24 Certificate, dated June 24,1974, in 70-5399) Capital Funds Agreement, dated June 21,1974, between Entergy Corpo ti
. .

-

.

1

ra on and System L ;
'(b)- 20 . ',

First Amendment to Capital Funds Agreement, dated as of Jun
-

Certificate, dated June 8,1989, in 70-5399). e 1,1989 (B to Rule '24 -

.(b) 21 - i
Fourteenth Supplementary Capital Funds Agreement and Assignme t d
1985, with Deposit' Guaranty National Bank, United States Trust Cn , ated as ofJune 15,j
and Malcolm J. Hood, as Trustees (B-4(b) to Rule 24 Certificate dated Jul 31 ~198ompany of New York
70-7026).

.

y 5, in
,

,
,

-

(b) 22 --

Fificenth Supplementary Capital Funds Agreement and Assignment d t d
1986, with Deposit Guaranty National Bank, United States Trust Co

..

ae as of May 1,,

and Malcolm J. Hood, as Trustees (B-4(b) to Rule 24 Certificate dated Jun 5fl986mpany.of New York -
70-7158). :

, e , in : .'
(b) 23 -

Sixteenth Supplementary Capital Funds Agreement and Assignment dated
,

1986, with United States Trust Company of New York and Malcolm J L Has of May 1,,

(D to Rule 24 Certificate, dated June 4,1986, in 70-7123)ood, as Trustecs -.

. jt
-(b) 24

Eighteenth Supplementary Capital Funds' Agreement and Assignment
--

September l,1986, with United States Trust Company of New Yorki, dated as of-

Gancy, as Trustees (D 2 to Rule 24 Certificate, dated October 1 1986 in 70 7272)..
.

and Gerard F.
.(b). . 25

, , -

September I,1986,' with: Unitcd States Trust Company' of New'Yo kNincteenth Supplementary Capital: Funds Agreement and Assignme t
-

n , dated .as of.

Gancy,'as Trustees (D-3 to. Rule 24 Certificate, dated October 1 1986 in 70 7272).
m .

r . and' Gerard F.
1(b) 26

, -,

: Twentieth Supplementary Capital Funds Agreement and ' Assignment
--

November 15, ;1987,
1

with United States Trust Company of New Yo k-,dated as of

Gancy, as Trustees (D-1 to Rule 24 Certificate, dated December if1987 i 70 738and Gerard F.r

2)..,n -

.
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Y

Twenty-6rst Supplementary Capital Funds Agreement and. Assignment, dated as of
'

lb) 27 -

December 1,1987, with United States Tmst Company of New York and Gerard F.
'

Ganey, as Trustees (D-2 to Rule 24 Certi6cate, dated December 1,1987, in 70-73112).

(b) '28 Twenty-third Supplementary Capital Funds Agreement and Assignment, dated as of-

January 11, 1991, with Chemical Bank as Agent (B-4(a) to Rule 24 Certi6cate, dated
January 23,1991, in 70-7561).

(b) 29 -- Twenty-fourth Supplementary Capital Funds Agreement and Assignment, dated as of

| July 1,1992, with United States Trust Company of New York and Gerard F. Ganey, as
Trustees (B-3(b) to Rule 24 Certi6cate dated July 14,1992, in 70-7946).

| (b) 30 - Twenty-fifth Supplementary Capital Funds Agreement and Assignment, dated as of
l- October 1,1992, with United States Trust Company of New York and Gerard F. Gancy,

as Trustees (B-3(b) to Ruic 24 Certificate dated November 2,1992, in 70-7946).

(b) 31 -- Twenty-sixth Supplementary Capital Funds Agreement and Assignment, dated as of
October 1,1992, with United States Trust Company of New York and Gerard F. Gancy,
as Tmstees (B-3(c) to Rule 24 Certi6cate dated November 2,1992, in 70-7946),

(b) 32 -- Twenty-seventh Supplementary Capital Funds Agreement and Assignment, dated as of
April 1,1993, with United States Trust Company of New York and Gerard F. Gancy, as
Trustees (B-3(d) to Rule 24 Certi6cate dated May 4,1993 in 70-7946).

(b) 33 -- Twenty-eighth Supplementary Capital Funds Agreement and Assignment, dated as' of
December 17, 1993, with Chemical Bank, as Agent (B-3(a) to Rule 24 Certificate dated
December 22,1993 in 70-7561).

(b) 34 - First Amendment to Supplementary Capital Funds Agreements and Assignments, dated as
of June 1,1989, by and between Entergy Corporation, System Energy, Deposit Guaranty
National Bank, United States Trust Company of New York and Gerard F. Gancy, as
Trustees (C to Rule 24 Certificate, dated June 8,1989, in 70-7026).

. (b) 35 - First Amendment to Supplementary Capital Funds Agreements and Assignments, dated as
of June 1,1989, by and between Entergy Corporation, System Energy, United States Trust
Company of New York and Gerard F. Gancy, as Trusiccs (C to Rule 24 Certificate, dated
June 8,1989,in 70-7123).

(b) 36 -- First Amendment to Supplementary Capital Funds Agreement and Assignment, dated as of
June 1,1989, by and between Entergy Corporation, System Energy and Chemical Bank (C

,

to Rule 24 Certificate, dated June 8,1989, in 70-7561).
{

(b) 37 -- Reallocation Agreement, dated as of July 28,1981, among System Energy and certain
other System companies (B-1(a) in 70-6624).

u

(b) 38 - Joint Construction, Acquisition and Ownership 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 (B-1(c) in 70-6337) and Amendment No. 2, dated as of

1

October 31,1980 (1 to Rule 24 Certificate, dated October 30,1981, in 70-6337).

(b) 39 -- Operating Agreement, dated as of May 1,1980, between System Energy and SMEPAt

(B(2)(a) in 70-6337).
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. . y -.

a
. :(b); 40, - -

: Assignment, Assumption and Further Agreement No.1, dated as of December 1
among System Energy, Meridian Trust Company' ,1988,

L (B-7(c)(1) to Rule 24 Certifcate, dated January 9,1989, in 70-7561).and Stephen M. Carta, and SMEPA '

'

, ,

: . 2(b)? 41 - --

Assignment, Assumption and Further Agreement No. 2, dated as of December 1
+

(B-7(c)(2) to Rule 24 Certificate, dated January 9,1989, in 70-7561)among System Energy,. Meridian Trust Company and Stephen M. Carta and SMEPA '
. ,1988,

,

.

(b) 42

SMEPA (B(3)(a)in 70-6337). Substitute Power Agreement, dated as of May 1,1980, among MP&L, System Energy and
-

(b)- 43

System Energy and SMEPA (10(aaa) in 33-4033). Grand Gulf Unit ' o. 2 Supplementary Agreement, dated as of February 7 1986 betwee
-

N
, n,

(b) - 44 -

Unit Power Sales Agreement, dated as of June~ 10,'1982,

December 31,1982, in 1-3517).AP&L, LP&L, MP&L and NOPSI (10(a)-39 to Form 10-K for the fiscal yearbetween System Energy and
t

ended-

(b) . 45

First Amendment to the Unit Power Sales Agreement, dated as of June 28 1984 betwe
-

ended September 30,1984, in 1-3517). System Energy and AP&L, LP&L, MP&L and NOPSI (19 to Form 10-Q for the quarteI;, , en

r
,

(b) 46 -

Revised Unit Power Sales Agreement (10(ss)in 33-4033), .

(b) -47

and System Energy (B-1(b) to Rule 24 Certificate, dated March 3,1989 in 70-7604)JFucl Lease, dated as of March 3,1989, between River Fuel Funding Company #3 I
-

, nc.
'

(b) 48
, '

Sales Agreement, dated as of June 21,1974,
--

Rule 24 Certificate, dated June 26,1974, in 70-5399).'between System Energy and MP&L (D to 4

(b) 49
Senice Agreement, dated as of June 21,1974,

-

Rule 24 Certificate, dated June 26,1974, in 70-5399).between System Energy and MP&L (E to-

(b) 50

Partial Termination Agreement, dated as of December 1,~ 1986, between System Ener
--

and MP&L (A-2 to Rule 24 Certificate, dated January 8,1987, in 70-5399)gy. '

(b) 51 -

Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income T

.

Allocation Agreement, dated April
December 31,1987). 28,1988 (D-1 to Form USS for the yer

- ax -
,

.. ended

_ b); 52(

for the year ended December 31,1989).First Amendment to Tax Allocation Agreement, dated January 1,1990 (D-2 to Form U5S!
i

--

(b) 53

Senice Agreement with Entergy Senices, dated as of July 16
-

(10(b)-43 to Form 10-K for the fiscal year ended December 31 1988 in 19067).
,1974, as amended I

^
, ,

-

(b): =54

(10(b)-45 to Form 10-K for the fiscal year ended December 31,1990 in 1-9067) Amendment, dated January 1,1991, to . Senice ' Agreement with Entergy Senices
-

s

5

-(b)' 55
,

.

Operating Agreement between Entergy Operations and System Energy dated as of June 6
-

,

1990 (B-3(b) to Rule 24 Certificate, dated June 15,1990, in 70-7679).
'

,
,
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t ' 'd I

((b);- 56-' Guarantee Agreement between Entergy Corporation and System Energy, datedias.-ofo:
-

-- .
,

September 20,1990 (B-3(a) 'to Rule. 24 Certificate, dated September 27,1990,1in
.

t

'70-7757).
.

.c L+(b) l57 - Agreement between System Energy and Donald C. Ilintz (10(b)47 ts Form 10-K for the
year ended December 31,1991, in 1-9067),

+(b): 58 Agreement between Entergy Corporation' and Edwin Lupberger (10(a)-42 to Form 10-K '--

for the year ended December 31,1985 in 1-3517).

+(b) 59 - Agreement between Entergy Senices and Gerald D. hicinvale (10(a)-69 to Fomi l0-K-
' '

,
for the year ended December 31,1992 in 1-3517).'

AP&L

(c) 1 - Agreement, dated April 23, 1982, among AP&L and certain other System companies, .
relating to System Planning and Development and Intra-System Transactions (10(a)"1 to-
Form 10 K for the fiscal year ended December 31,1982, in 1-3517),

(c) 2 - hiiddle South Utilitics System Agency Agreement, dated December 11,1970 (5(a)2 in -
2-41080). "

.

_(c) 3 - Amendment, dated February 10, 1971, to hiiddle South Utilities _ System. Agency
Agreement, dated December 11,1970 (5(a)-4 in 2-41080).

(c) 4 - hiiddle South Utilities System Agency Coordination Agreement, dated December 11,1970-
(5(a)-3 in 2-41080). 4

(c)- 5 - Senice Agreement with Entergy Senices, dated as of April 1,1963 ($(a)-5 in 2-41080).- -

-(e) 6 Amendment, dated January 1,1972, to Scnice Agreement with Entergy Senices (5(a)- 6 $-

in 2-43175). #

'(c) 7 - Amendment, dated April 27,1984, to Senice. Agreement, with Entergy Senices (10(a)- 7.
to Form 10-K for the fiscal year ended December 31,1984, in 1-3517).

(c) 8 - Amendment, dated August 1,1988, to Senice Agreement with Entergy Senices (10(c)- 8- i
_

to Form 10-K for the fiscal year ended December 31,1988, in 1-10764).1

-(c) 9 - Amendment, dated January 1,1991, to Senice Agreement with Entergy Senices (10(c)-9:
,

to Form 10-K for the fiscal year ended December 31,1990, in 1-10764).. -

1(c)_ 10 -- Availability Agreement, dated June 21, .1974, among System Energy and ccrtain other
System companics (B to Rule 24 Certificate, dated June 24,1974, in 70-5399).-

..

5

L(c)- 11 - First Amendment to Availability Agreement, dated June - 30,.1977 (B to ' Rule'' 24i
Ccitificate, dated June 24,1977,-in 70-5399).

'

n ;(c) : 12 . - Second Amendment to Availability Agreement, dated as of June 15,1981 (E to P,ule 24
-

Cenificate, dated July 1,1981, in 70-6592); '|
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|
'(c) 13' --

; Third Amendment to Availability Agreement, dated as of June 28,1984 (B 13(a) to Rule-- *

24 Certificate, dated July 6,1984, in 70-6985).,

(c) 14 - --

Fourth Amendment to' Availability' Agreement, dated as of June 1,1989 (A'to Rule 24
- Certificate, dated June 8,1989, in 70-5399).

4

'

$(c) 15 -

Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as ~of '

June 15,1985, with Deposit Guaranty National Bank, United States Trust Company of-'
New York and Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Certificate, dated July-

;

131,1985,in 70-7026). #

(c) 16 -

Fifteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May
1,1986, with Deposit Guaranty Nationel Bank, United States Trust Company of New
York, and Malcolm J. Hood, as Trustees (B-3(b) to Rule ~4 Certificate [ dated June 5,:l

3

1986,in 70-7158).

(c) 17
Sixteenth Assignment of Availability Agreemc.nt, Consent and Agrement, dated as of May

-

1,1986, with United States Trust Compar.y of New York and Malcolm JJ Hood, asP
Trustees (C to Rule 24 Certificate, dated Jrne 4,1986, in 70-7123).

(c) 18 -

Eighteenth Assignment of Availability Agreement, Consent and Agreement, dated as of U
September 1,1986, with United States Trust Company of New York and Gerard F.F
Gancy, as Tmstees (C-2 to Rule 24 Cedificate, dated October 1,1986, in 70-7272).

.

(c)- 19 --

Nineteenth Assignment of Availability Agreement,' Consent and Agreement,' dated as of.
September 1,1986, with United States Trust Company of New York 'and Gerard F.
Ganey, as Trustees (C-3 to Rule 24 Certificate, dated October 1,1986, in 70-7272),

(c)' 20 --

Twentieth Assignment of Availability Agreement, Consent and Agreement, dated as of '
November 15, 1987, with United States Trust Company.of New York and.Gerard F.
Ganey, as Trustees (C-1 to Rule 24 Certificate, dated December 1,1987, in 70-7382).-

(c) 21
' Twenty-first Assignment of Availabihty Agreement, Uonsent and Agreement, dated as of-

--

December 1,1987, with United States Trust Company.of New York 'and 'Gerard F.
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated December 1,1987, in 70-7382).

(c) 22 --

Twenty-third Assignment of Availability Agreement, Coasent and Agreement, dated as'of-'
January 11,1991, with Chemical Bank, as Agent (B-3(a) to Rulc~ 24. Certificate, dated -
January 23,1991, in 70-7561).

>

(c) 23
Twenty-founh Assignment of Availability Agreement, Consent and Agreement, dated as of:-- 3

--

July 1,1992, with United States Trust Company of New York and Gerard F. Ganey, as
Tmstees (B-2(b) to Rule 24 Certificate, dated July 14,1992, in 70-7946).

~'(c) 24 -

Twenty-fifth Assignment of Availability Agreement, Consent and Agreement, dated as of.
t

October 1,1992, with United States Tmst Company of New York and Gerard F. Ganey,P
as Trustees (B-2(b) to Rule 24 Certificate, dated November 2,1992, in 70-7946).-

1::(c)' 25
Twenty-sixth Assignment of Availability Agreement, Consent and Agreement, dated as.of-

-

October 1,1992, with United States Trust Company of New York and Gerard F, Ganey,
as Trustees (B-2(c) to Rule 24 Certificate, dated November 2,1992, in 70-7946),

-

,

:
>
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J '

g)a 126- Twenty' seventh Assignment'of Availabihty. Agreement, Consent and Agreementc dated as .-- -
;

of April 1,1993, with United States Trust Company of New York and Gerard F. Ganeyas
: Trustees (B 2(d) to Rule 24 Certificate dated May.4,1993 in 70-7946)J ;

.(c) ~27 - Twenty cighth Assignment of Availability Agreement, Consent and Agreement, dated 'as of
December 17,1993, with Chemical Bank, as Agent (B-2(a) to Rule 24 Certificate dated ~
December 22,1993 in 70-7561).

(c) 28 Agreement, dated August 20, 1954, between AP&L and the United States of America-

(SPA)(13(h) in 2-11467). ,

i

. :(c)- 29 Amendment, dated April 19,1955, to the United States of America (SPA) Contract, dated-

August 20,1954 (5(d)-2 in 2-41080).

(c) 30 Amendment, dated January 3,1964, to the United States of America (SPA) Contract,-

dated August 20,1954 (5(d)-3 in 2-41080).

(c) 31 - Amendment, dated September 5,1968, to the United States of America (SPA) Contract,.. |

,
dated August 20,1954 (5(d)-4 in 2-41080). |

'

.

.(c) 32 - Amendment, dated November 19,1970, to the United States of America (SPA) Contract,.
. '

dated August 20,1954 (5(d)-5 in 2-41080).

t

(c)~ 33 -- Amendment, dated July 18,1961, to the United States of America (SPA) Contract, dated
-

August 20,1954 (5(d)-6 in 2-41080).

(c) 34 Amendment, dated December 27,1961, to the United States of America (SPA) Contract,-

-

'

dated August 20,1954 (5(d)-7 in 2-41080).
,

(c) 35 - Amendment, dated J.nuary 25, 1968, to the United States of America (SPA) Contract,
dated August 20,1954 (5(d)-8 in 2-41080).

(c) :36 - Amendment, dated October 14, 1971, to the United States of America (SPA) Contract,
dated August 20,1954 (5(d)-9 in 2-43175).-

<(c) '37 Amendment, dated January 10, 1977, to the United States of America (SPA) Contract,:-

dated August 20,1954 (5(d)-10 in 2-60233). .

'

(c) 38- Agreement, dated May 14,1971, between AP&L and the United States of America (SPA)--

(5(e) in 2-41080).

3i
(c) 39 -- Amendment, dated January 10, 1977, to the United States of America (SPA) Contract,

dated May 14,1971 (5(e)-l in 2-60233).

.(c) 40 Contract, dated May 28, 1943, Amendment 'to Contract, dated July 21,~ 1949, and : '-

Supplement to Amendment to Contract, dated December 30, 1949, between AP&L- and : , :
McKamic Gas Cleaning Company; Agreements, dated as of September 30,1965, betiveen '
AP&L and former ' stockholders of MclOunie Gas Cleaning ~ Company; and Letter . (
Agreement, dated June 22,' 1966,- by Humble Oil & Refining Company accepted by AP&L '

on June 24,1966 (5(k)-7 in 2-41080).
L 3

!

I
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''

(c)f f41' !

Agreement, dated April 3,"1972, between Entergy Services and Gulf United Nuclear Fucts.
.-

Corporation (5(1)-3 in 2-46152).'

,

'

.(c) 42 --

Fuel Lease,' dated as.of December 22, 1988, between River Fuel Trust #1 and AP&L
c.

~ -l-

(B 1(b) to Rule 24 Certificate in 70-7571).

(c) 43
White Bluff Operating Agreement, dated June 27,1977, among' AP&L and Arkansas

--

Electric Cooperative Corporation and City Water and Light Plant of the City of Jonesboro,
n

Arkansas (B-2(a) to Rule 24 Certificate, dated June 30,1977, in 70-6009). -,

-

(c). 44
White Bluff Ownership Agreement, dated June

-

27, 1977, among AP&L and' Arkansas
Electric Cooperative Corporation and City Water and Light Plant of the' City of Jonesboro,t
Arkansas (B-1(a) to Rule 24 Certificate, dated June 30,1977, in 70-6009).

(c) 45 -

Agreement, dated June 29,1979, between AP&L and City of Conway,' Arkansas (5(r)-3 in -
'2-66235).

(c) 46 --

Transmission Agreement, dated August 2,'1977, bet.wcen AP&L and CityWater and Light '
Plant of the City of Jonesboro, Arkansas (5(r)-3 in 2-60233).

,

(c) 47
Power Coordination, Interchange and Transmission Service Agreement, dated as of June

-

27, 1977,
between Arkansas Electric Cooperative Corporation and AP&L (5(r)-4 in L

2-60233).

(c) 48 --

Independence Steam Electric Station Operating Agreement,' dated July
X

31, 1979, amongL
AP&L and Arkansas Electric Cooperative Corporation and City Water and Light Plant of
the City ofJonesboro, Arkansas and City of Conway, Arkansas (5(r)-6 in 2-66235)i-

(c) 49
Amendment, dated December 4,1984, . to the Independence - Steam Electric 9ation-

-

'

Operating Agreement (10(c) 51 to Form 10-K for the fiscal year ended DecemberL31,11984, in 1-10764). 1

.(c) 50
Independence Steam Electric Station Ownership Agreement, dated July 31,1979,' among .

-

AP&L and Arkansas Electric Cooperative Corporation and City Water and Ligh' Plant 'of -
.

, .

the City of Jonesboro, Arkansas and City of Conway, Arkansas.(5(r)-7 in 2-66235).
t

L(c) 51 -- Amendment, dated December
28,1979, 'to the Independence Steam Electric; Station

~

Ownership Agreement (5(r)-7(a)in 2-66235).

.(c) 52
Amendment, dated December 4,1984, to the-Independence Steam Electric Station

-

Ownership Agreement (10(c) 54 to Form 10-K for the fiscal year ended December 31,1984,in 1-10764). A

.(c) 53 -

Owner's Agreement, dated November 28,1984, among AP&L'LMP&L, other co-owners of-
the Independence Station (10(c) 55 to Form 10-K for the fiscal year ended December 31h

,

1984, in 1-10764)..
.

(c). 54
Consent, Agreement and Assumption, dated December ~4,1984,' among AP&L, MP&L,1

--

l
other co-owners of the Independence Station and United States Trust Company of New
York, as Trustee (10(c) 56 to Form 10-K for'the fiscal year ended December 31,' 1984, inq

1-10764).

E-20

L

- - - - _ _ ._ _ : _ _ _ __-__ . _ - _ - - _ - _ _ _ _ ___-___2_-_____. . . . , _ _ _ _ .
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((c) F $55
'

Power Coordination ' Interchange and Transmission Service Agreement, dated as of July-- - =

'31,:1979, between :AP&L and City Water and Ught Plant of th' City. of Jonesboro,;c
' *

Arkansas (5(r)-3 in 2-66235).

(c); 56' - Power Coordination,~ 1nterchange and Transmission Agreement, dated as of June 29,1979, -

between City of Conway, Arkansas and AP&L (5(r)-9 in 2-66235).

E"(c)" :57 Agreement, dated June 21, !979, between AP&L and Reeves E. Ritchic ((10)(b)-90 to-

Form 10-k for the fiscal year ended December 31,1980, in 1-10764).

'
(c) a8 Agreement, dated as of January 30, 1981, between AP&L and.MP&L, relating to the--

Independence Station (B-3 in 70-6614).
,

t(c) 59 - Amendment No.1, dated as of June 30,1981, to Agreement, dated as cf January 30,1981, .
between AP&L and MP&L, relating to the Independence Station (10(b) in 2-73310).

3; .(c) 60 -- Reallocation Agreement, dated as of July 28, 1981, among System Energy and-certain ~ ,

C other System companics (B-1(a) in 70-6624).

c ,

+(c) 61 - Post-Retirement Plan (10(b) 55 to Form 10-K for the fiscal year ended December 31,
1983, in 1-10764).

,

(c) 62 - Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and
AP&L, LP&L, MP&L, and NOPSI (10(a) 39 to Form 10-K for the fiscal year ended
December 31,1982, in 1-3517).

(c) - 63 - First Amendment to Unit Power Sales Agreement, dated as 'of June 28, 1984, between :
System Energy, AP&L, LP&L, MP&L, and NOPSI (19 to Form 10-Q for the quarter
ended September 30,1984,in 1-3517).

Revised Unit Power Sales Agreement (10(ss)in 33-4033)..(c) 64 --

.(c) 65 - Contract For Disposal of Spent Nuclear Fuel and/or.High-Level Ra'dioactive Waste, dated
'

June 30,1983, among the DOE, System Fuels and AP&L (10(b)-57 to Form 10-K for the -
fiscal year ended December 31,1983, in 1-10764).

(c) 66 -- Middle South Utilitics, 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).
,

,(c) 67 - First Amendment to Tax Allocation Agreement, dated January 1,1990 (D-2 to Form U5S .
for the year ended December 31,1989).

s

Assignment of Coal Supply Agreement, dated December 1,'1987, between ' System Fuels(c) _68 --

and AP&L (B to Rule 24 letter filing, dated November 10, .1987, in 70-5964):
.

;(c) 69 Coal Supply Agreement, dated December 22,1976, between System Fueis and Antelope .-

Coal Company (B-1..in 70-5964), .as amended by First' Amendment (Al to Rule 24 e
.

Certificate in 70-5964); Second Amendment (A to Rule 24 letter filing, dned December
h 16f1983,'in 70-5964); and Third Amendment (A to Rule 24 letter filing, dated November -

10,1987 in 70-5964);
.
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L(c) .- 70
'

' Operating' Agreement between Entergy Operations and AP&L, dated as of June.6,1990f
^

-- -
,

- (B-1(b) to Rule 24 Certificate, dated June 15,1990, in 70-7679).
_

f(c) '71 Guaranty Agreement'between Entergy Corporation and AP&L, dated as of September 20,:-

1990 (B-1(a) to Rule 24 Certificate, dated September 27,1990, in 70-7757).

(c) 72 - Agreement for Purchase and Sale of Independence Unit 2 between AP&L and Entergy
Power, dated as of August 28,1990 (B-3(c) to Rule 24 Certificate, dated September 6,.-

~

1990, in 70-7684).

Agreement for Purchase and Sale of Ritchie Unit 2 between AP&L and Entergy Power, z|(c) 73 -
,

dated as of August 28,1990 (B-4(d) to Rule 24 Certificate, dated September 6,1990, in

70-7684). 2
y

(c) 74 - Ritchie Steam Electric Station Unit No. 2 Operating Agreement between AP&L and'
,

Entergy Power, dated as of August 28,1990 (B-5(a)' to Rule' 24 Certificate,1 dated
September 6,1990, in 70-7684).

(c) 75 - Ritchie Steam Electric Station Unit No. 2 Ownership Agreement between AP&L and
Entergy Power, dated as of August 28,1990 (B-6(a) to Rule 24 Certificate, dated . p

September 6,1990, in 70-7684).

(c) 76 - Power Coordination, Interchange and Transmission Service Agreement between Entergy
Power and AP&L, dated as of August 28,1990 (10(c)-71 to Form 10-K for the fiscal year
ended December 31,1990, in 1-10764). r

+(c) 77 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).

+(c) 78 - Entergy Corporation Armual Incentive Plan (10(a)54 to Form 10-K for the year ended
December 31,'1989, in 1-3517).

+(c) 79 Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24-

Certificate, dated May 24,1991, in 70-7831).

+(c) 80 - Agreement between Arkansas Power & Light Company and R. ' Drake Keith. (10(c) 78 to
Form 10-K for the year ended December 31,1992 in 1-10764).

+(c) 81 - Supplemental Retirement Plan (10(a)69 to Form 10-K for the year ended December 31,'
,

1992 in 1-3517).
1

+(c) 82 - Defined Contribution' Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53
to Form 10-K for the year ended December 31,' 1989 in 1-3517).

+(c) 83 - Amendment No. I to the Equity Ownership Plan of Entergy Corporation and Subsidiaries

,
. (10(a)71 to Form 10-K for the year ended December 31,'1992 in 1-3517).

+(c) 84 Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K . 4
-

for the year ended December 31,1992 in 1-3517).

'

+(c) 85 - Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K1
for the year ended December 31,1992 in 1-3517).
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vb. .- , . .

}|? 'f(q: 86| JSteck Plan' for 'Outside Directors of Entergy Corpointion and Subsidiaries, as'aniended -.

f fl0(a)74 to Form 10-K for the year ended December 31,' 1992 in 1-3517).
6a *

,

f(c)S <87 -- i Summary Description of Private Owuctship Vehicle.' Plan of Entergy Corporation. and -
Subsidiaries (10(a)75 to Form 10-K for the year ended December 31,1992 in 1-3517),,

4

7(c) ,88 Agreement between Entergy Corporation and Edwin Lupberger (10(a)-42 to Form 10-K f
--

for the year ended December 31,1985 in 1-3517). ,

:

9(c). 89 - Agreement between Entergy Corporation and Jerry D.~ Jackson (10(a)-68 to Form 10-K '
for the year ended Decembei- 31,1992 in 1-3517). .

1+(c) 90 - Agreement between Entergy Senices and Gerald D. McInvale (10(a)-69 to Fonn 10-K -
for the year ended December 31,1992 in 1-3517).

+(c) 91 -- Agreement between System Energy and Donald C. Hintz (10(b)-47 to Form 10-K for the
year ended December 31,1991 in 1-9067).

4(c) 92 Sununary Description of Retired Outside Director Benefit Plan. (10(c) 90 to Fonn 10-K j
-

for the year ended December 31,1992 in 1-10764). -!

4(c) 93 Amendment to Defined Contribution Restoration Plan of Entergy Corporation and 1--

Subsidiaries (10(a) 81 to Fonn 10-K for the year ended December 31,1993 in 1-11299).
'

+(c) 94 - System Executive Retirement Plan (10(a) 82 to Fonu 10-K for the' year ended
_ 1

'

December 31,1993 in 1-11299).
s

:GSU
,

!

'(d) 1 Guaranty Agreement, dated as of December 1,1971, relating to Pollution Control Revenue---

Bonds of the Industrial Development Board of the Parish of Calcasieu, Inc. (Louisiana):
_

(5-26 to Registration No. 2-52878).

~ (d) -2 Guaranty Agreement, dated July 1,1976, between GSU 'and the Parish of Iberville,-.
>

Louisiana (C and D to Form 8-K, dated August 6,1976 in 1-2703).
i

(d) 3 -- Lease of Railroad Equipment, dated as of Decernber 1,1981, between ne' Connecticut
Bank and Trust Company as Lessor and GSU as Lessee and First Supplementidated as of
December 31,1981, relating to 605 One Hundred-Ton Unit Train Steel Coal Porter Cars
(4-12 to Fonn 10-K for the year ended December 31,1981 in 12703). q

'
<

.

4 Guaranty Agreement, dated August 1,1992, between GSU and Hibernia National Bank, :L -(d) -

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). ,
1

L(d)' 51 Guaranty Agreement, dated January 1,1993, between' GSU and Hancock Bank 'of ].--

Louisiana, relating to Pollution Control Revenue Refunding Bonds of the Parish of Pointe - "

i; Coupce (Louisiana) (10-2 to Form 10-K for the year ended December 31,1992 in' l- j,

2703). q
L.

1
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,

(d) |6 Deposit Agreement,' dated as of December 1,1983 between GSU, Morgan Guaranty Trusz
-

Coj as Depositary, anS the lloiders of Despositary Receipts, relating to the issue of-I

900,000 Depositary Preferred Shares, cach representing 1/2 share of Adjustable Rate -,

Cumulative Preferred Stock, Series E-$100 Par Value (4-17 to Form 10-K for the year - #

cnded December 31,1983 in 1-2703).

(d) -7
Letter of Credit Agreement between GSU and Bankers Trust Company relating .to .

-

Pollution Control Revenue Bonds of the Parish of West Feliciana, State of Louisiana, ' t

Series 1984A (4-18 to Form 10-K for the year ended December 31,1984 in 1-2703).

(d) 8 Letter of Credit and Reimbursement' Agreement, dated December 27,1985, between GSU
--

and Westpack Banking Corporation relating to Variable Rate Demand Pollution Control
Revenue Bonds of the Parish of West Feliciana, State of Louisiana, Series 1985-D (4-26
to Form 10-K for the year ended December 31,1985 in'l-2703) and Letter Agreement
amending same dated October 20,1992 (10-3 to Form 10-K for the year ended December
31,1992 in 1-2703).

,

(d) 9 -

Reimbursement and Loan Agreement, dated as of April 23, 1986, by and between GSU
and The Long-Term Credit Bank of Japan, Ltd., relating to Multiple Rate-Demand
Pollution Control Revenue Bonds of the Parish of West Feliciana, ~ State of Louisiana,
Series 1985 (4-26 to Form 10-K, for the year ended December 31,1986 in 1-2703) and
Letter Agreement amending same, dated February 19,1993 (10 to Form 10-K for the year
ended December 31,1992 in 1-2703). '

(d) 10 Agreement effective February 1,1964, between Sabine River Authority, State of
-

Louisiana, and Sabine River Authority of Texas, and GSU, Central Louisiana Electric
Company, Inc., and Louisiana Power & Light Company, as supplemented (B to Form 8-K, -
dated May 6,1964, A to Form 8-K, dated October 5,1967, A to Form 8-K, dated May 5,
1969, and A to Form 8-K, dated December 1,1969, in 1-2708).

(d) 11 -

Joint Ownership Par +icipation and Operating Agreement regarding River Bend Unit I> '

Nuclear Plant, dated August 20,1979, bet 3veen GSU,' Cajun, and SRG&T; Power
Interconnection Agreement with Cajun, dated June 26,1978, and approved by the REA on
August 16, 1979, between GSU and Cajun; and Letter Agreement regarding CEPCO

~

,,

buybacks, dated August 28,1979, between GSU and Cajun (2,3, and 4, respectively, to
Form 8-K, dated September 7,1979, in 1-2703).

,

(d) 12 --

Ground Lease, dated August 15,1980, between Statmont Associates Limited Partnership _
(Statmont) and GSU, as amended (3 to Form 8-K, dated August 19,1980, and A-3-b to
Form 10-Q for the quarter ended September 30,'1983 in 1-2703).,

i

(d) 13 --

Lease and Sublease Agreement, dated August 15, 1980, between Statmont and GSU, as - i

amended (4 to Form E-K. dated August 19,1980, and A-3-c to Form 10-Q for the quarter:
^ d September 30,1983 in 1-2703).

, w
w

(d)- 14 Lease Agreement, dated September 18,1980, between BLC Corporation and OSU (1 to
--

L Form 8-K, dated October 6,1980 in 1-2703).
-(

.

(d). 15 -

Joint Ownership Participation A ;reement for Big Cajun, between GSU, Cajun Electric -!

Power Cooperative, Inc., and Sam Rayburn G&T, Inc, dated November 14,1980'(6 to
>

Form S-K, dated January 29,1981 in 1-2703); Amendment No.1, dated December 12,
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1980((7 to Form 8-K, dated January 29,01981 in 1_-2703), Amendment No. 2, ' dated
.

December 29,1CD (8 to Form 8-K,- dated Januan 29,1981 in 1-2703).

|(d) . !'6 - ~Agreemerit of Joint Ownership Participation between SRMPA, SRG&T and.GS , 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).

(d). i7 - Agreements between Southern Company and GSU, dated Febmary 25, .1982, which cover
the construction of a 140-mile transmission line to connect the two systems, purchase of
power and use of transmission facilities (10-31 to Form 10-K,~ for the year ' ended
December 31,1981 in 1-2703).

, L+(d) 18 - GSU Management Incentive Compensation Plan and Administrative Guideline as restated ~
March,1981, effective for the fiscal year commencing January 1, 1981 (10-33 to Form
10-K for the year ended December 31,1981 in 1-2703).-

+(d) 19 - GSU Stock Appreciation Plan (10-34 to Form 10-K for the year ended December 31,1981
in 1-2703), and Amendment, dated May 5,1988 (10-20 to Fonn 10-K for the year ended
December 31,1988 in 1-2703); Amendment, dated December 4,1990 (10-2 to Form 10-K L '

for the year ended December 31,1990 in 1-2703) Amendment, dated December 4,1991
(10-1 to Fonn 10-K for the year ended December 31,1991 in 1-2703).

+(d) 20 -- Executive income Security Plan, efTective October 1,1980, as amended, continued and
completely restated effective as of March 1,1991 (10-2 to Form 10-K for the year ended

,

December 31,1991 in 1-2703).

'

:(d) 21 -- Joint Ownership Participation Agreement for Big Cajun between GSU,' Cajun. and .
SRG&T, dated November 14,1980 (6 to Form 8-K, dated Janua y 29,1981 in 1-2703).

(d) 22 Amendment No. I to the Joint Ownership Participation Agreement for Big Cajun, between--

GSU, Cajun, and SRG&T, dated December 12,1980 (7 to Form 8-K, dated January 29,
1981 in 1-2703).

(d) 23 - Amendment No. 2 to the Joint Ownership Participation Agreement for Big Cajun, between
GSU, Cajun, and SRG&T, dated December 29,1980 (8 to Form 8 K, dated January 29,
1981 in 1-2703).

'(d) 24 -- Interchange contract between GSU and AlaLama Power Company, Georgia Power &
Light Company, Gulf Power Company, Mississippi Power Company;and Southern
Company Senices, Inc. dated February 25,1981'(A-2-b to Form 10-Q for the quarter

,

ended March 31,1982 in 1-2703); and Amendment, dated December 6,1983 (10-42 to,

Form.10-K, for the year end December 31,1983 in 1-2703)f GSU's position is that
Schedule E of this contract was tenninated : 1986.

'(d) 25 - Transmission Facilities Agreement between GSU and Mississippi Power Company, dated L
February 28,1982, and Amendment, dated May 12,1982 (A-2-c to Form 10-Q for the

I quarter ended March 31,1982 in 1-2703) and Amend:nent, dated December 6,1983 (10-
_

_

,

p 43 to Form 10-K, for the year ended December 31,1983 in 1-2703).

+(d) 26 Employment Agreement entered into as of May 1,1986, by' GSU and E. Linn Draper and
< -

Amendments, dated December 22, 1986 (10-42 to Form 10-K, for the year ended
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. December 31,(1986 in 1-2703), June 4,'1987 (4-14-75 to Form 10-K,1for the year caded-
December 31, .1987 in 1-2703); February 13. 1989 (10-39 to' Form 10-K for the year-

ended December 31,1988 in'l-2703), February 28; 1990 (10-4 to Form 10-K for the year
ended December 31,1989 in 1-2703); Amendment, dated September 5,1990 (10-4 to

~

Form-10-K for the vcar ended December 31,1990 in 1-2703), and termination agreementg
effective February 28,1992 (10-1 to Form 10-K for the year ended December 31,1991 in
'l-2703).

(d) 27
" Lease Agreement dated as of June 29, 1983, between GSU and City National Bank 'of

--

' Baton Rouge, as . Owner Trustee, in connection with the leasing of a Simulator and
Training Center for River Bend Unit 1 (A-2-a to Form 10-Q for the quarter ended June 30,*

1983 in 1-2703) and Amendment, dated December 14, 1984 (10 55 to Form 10-K, for the-
year ended December 31,1984 in 1-2703).

(d) 28
Part cipation Agreement, dated as of June 29,1983, among GSU, City National Bank of

-

Baton Rouge, PruFunding, Inc. Bank of the Southwest National Association, Houston and
Bankers Life Company, in connection with the leasing of a Simulator and Training Center
of River Bend Unit 1 (A-2-b to Fonn 10-Q for the quarter ended June 30,'1983 in 1-2703).

(d) 29 -

Tax IndemniWgreement, dated as of June 29,1983, between GSU and Prufunding, Inc.,,
in ecroection with the leasing of a Simulator and Training Center for River Bend Unit I -
(A-2-c to Form 10-Q for the quarter ended June 30,1993 in 1-2703).

.-

#

(d) 30 -

Agreement to L-case, dated as of August 28, 1985, among GSU, City National Bank of
Baton Rouge, as Owner Trustee, and Prudential .Interfunding Corp., .as Trustor, in -
connection with the leasing ofimprovement to a Simulator and Training Facility for River

,

Bend Unit I (lv 69 to Form 10-K, for the year ended December 31,1985 in 1-2703).

(d) 31
First Amended Power Sales. Agreement, dated December 1,1985 between Sabine River

--

Authority, State of Louisiana, and Sabine River Authority, State of Texas, and GSU,
Central Louisiana Electric Co., Inc., and Louisiana Powcr and Light Company (10-72 to
Form 10-K for the year ended December 31,1985 in 1-2703).

' ..

*

4(d) 32 -

Employment Agreement entered into as of November 8,1985, by GSU and Joseph L.
Donnelly (10-75 to Form 10-K for the year ended December 31,1986 in 1-2703).and
Amendment, dated March 2, 1990'(10-3 to Form-10-K for the year ended December 31,
1989 in 1-2703); and superseding agreement, dated February 12,1992 (10-2 to Form
10-K for the year ended December 31,1991 in 1-2703).

+(d) 33 -

Dcferred Compensation Plan for Directors of GSU and Varibus Corporation, as amended
January 8,1987, and effcetive January 1, 1987 (10-77 to Form 10-K' for the year ended - !

.

December 31,1986 in 1-2703). Amendment dated December 4, 1991. (10-3 to
~

Amendment No. 8 in Registration No. 2-76551).

+(d) 34 -

Trust Agreement for Deferred Payments to be made by GSU pursuant to the Executive
Income Security Plan, by and between GSU and. Bankers Trust Company, effective
November 1, 1986 (10-78 to' Form 10-K for the year ended December 31,1986 in 1-'

2703).
U

+(d) ~ 35
Trust Agreement for Deferred -Installments under GSU's Management Incentive

--

Compensation Plan and Administrative Guidelines by and between GSU and Bankers
i
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iTrust Company, effective Juns 1,1936 (10-79 to Form 10-K for the year ended December
- 31,1986 in'l-2703).

'

dd) 36 . Nonqualified-- Deferred Compensation Plan for^ Officers, Nonemployee -Directors' and-

6 ' ' Designated Key Employees, effective December 1,1985, as amended, continued and'
completely restated effective as of March 1,1991 (10-3.to Amendment No.1 8'in ,

Registration No. 2-76551)

.{(d) ._ 3 7 - . Trust Agreement for GSU's Nonqualified Directors and Designated Key Employees by and
between GSU and First City, Texas-Beaumont, N.A., effective July 1,' 1991 (10-4 to Form
10-K for the year ended December 31,1992 in 1-2703).

'(d)' 38 - Lease Agreement, dated as ofJune 29,1987, among GSG&T, Inc., and GSU related to the
leaseback of the Lewis Creek generating station (10-83 to Form 10-K for the year ended
December 31,1988 in 1-2703).

(d) 39- Nuclear Fuel Lease Agreement between GSU and River Bend Fuel Services, Inc. to lease--

the fuel for River Bend Unit 1, dated February 7,1989 (10-64 to Form 10-K for the year-
ended December 31,1988 in 1-2703).

.(d) 40 - Credit Agreement between GSU, Morgan Guaranty and Trust Company of New York,
Citibank, First City, Texas-Houston, N.A., The Bank of New York, Bankers Tmst
Company and Canadian Imperial Bank for $100,000,000 line of credit, dated March 17,
1992 (10-5 to Amendment No. 8 in Registration No. 2-76551). >

(d) 41 - Trust and Investment Management Agreement between GSU and Morgan Guaranty and
'

Trust Company of New York with respect to decommissioning funds authorized to be _
collected by GSU, dated March 15, 1989 (10-66 to Form 10-K for the year ended:

'

December 31,1988 in 1-2703).

(d) 42 - Partnership Agreement by and among Conoco .Inc., 'and GSU, CITGO Petroleum -
Corporation and Vista Chemical Company, dated April 28,1988 (10-67 to Form 10-K for .

the year ended December 31,1988 in 1-2703). ;

-(d)- 43 - Gulf States Utilitics Company Executive Continuity Plan, dated January 18,1991 (10-6 to'.
Form 10-K for the year ended December 31,1990 in 1-2703).'

--(d) 44 - Trust Agreement for GSU's Executive Continuity Plan, by and between GSU and First :

City, Texas-Beaumont, N.A., effective May 20, 1991 (10-5 to Form 10-K for the year
~

ended December 31,1992 in 1-2703).

:

-(d). 45 Gulf States Utilities Board of Directors' Retirement Plan, dated February 15, 1991 (10-8--

to Form 10-K for the year ended December 31,1990 in 12703).
,

i(d). 46 - Gulf Stain Ut litics ' Company Employees' Trustee Retirement Plan effective July 1,1955i

as amended, continued and completely restated effective January 1,1989; and Amendment
No.1 effective January 1,1993 (10-6 to Fonn 10-K for the year ended December 31,1992 :

in 1-2703). .

;(d) 47 Agreement and Plan of Reorganization, dated June 5,1992, between GSU and Entergy.-

Corporation (2 to Form 8-K, dated June 8,1992 in 1-2703).2
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+(d): L48= :-)

. Nonqualified Accrued Contributions Plan for Designated Key Employees effective January
1,1989; Amendment No. IJrffective as ofMarch 1,1990; and Amendment No 2 effective -

~

H as of December 4,1990 (10-1
to Amendment No. I to Registration No. 33-48889).

.

d(d)1- 49
Gulf States Utilities Company Employee Stock Ownership Plan, as amended continued

:-

dated December 31,.1985 in 1-2703).'and completely restated effective January 1,1984, and January 1,1985 (A to Form Il-K
,

,

'

,

+(d): 50-
Trust Agreement under the Gulf States Utilities Company. Employee Stock 'Ovmership

-

Plan, dated December 30,1976, between GSU and the Louisiana National Bank as :
'

Tmstee (2-A to Registration No. 2-62395).- -

, ;
,7

..

,

-+(d) 51

certain of the Trustee's functions to the ESOP Committee (2-B to Registration StatementLetter Agreement dated September 7,1977 between GSU and the Trustee delegating-"

-

-

,
.

No. 2-62395).'

.+(d) 52 -

Gulf States Utilities Company Employees Thrift Plan as amended, continued Jand.m

completely restated effective as of January 1, 1992 (28-1 to Amendment- No 8 toRegistration No. 2-76551). . j(
-+(d) 53

Thrift Plan, reflecting changes made through January 1,1989, between GSU and FirstRestatement of Trust Agreement under the Gulf States Utilities Company Employees -
-

City, Texas-Beaumont, N.A., (formerly First Security Bank of Beaumont.

Trustec (2-A to Form 8-K dated October 20,1989 in 1-2703)., N.A.),' as
'

"

(d) 54 -

Operating Agreement between Entergy Operations and GSU, dated as of December 31
1993 (B-2(f) to Rule 24 Cenificate in 70-8059). ,

(d) 55

Guarantee Agreement between Entergy Corporation and GSU, dated as of December 31
-

1993 (B-5(a) to Rule 24 Certificate in 70-8059), ,

-(d)_ 56 Ey :

Senice Agreement with Entergy Senices, dated as of December 31,1993 (B-6(c) to Rule
--

24 Certificate in 70-8059).

: +*(d) 57 -
,

Amendment to Employment Agreement between J. L. Donnelly and GSU dated
,

December 22,1993. '
,

,

*(d)- 58

Banking CorporationAmendment to Letter of Credit and Reimbursement Agreement between GSU and Westpac
.

LP&L
.

,,

(c) 1
Agreement, dated April 23, 1982,

--

among LP&L and certain other System companies

Form 10-K for the fiscal year ended December 31,1982, in 1-3517).. relating to System Planning and Development and Intra-System Transactions (10(a) 1 to
,

ic (e) 2
Middle South Utilities System Agency Agreement, dated December

-

11,1970 (5(a)-2 in'2-41080).

(c).
-

3 ' -

Amendment, dated as of February 10, 1971,
Agreement, dated December 11,1970 (5(a)-4 in 2-41080).to Middle South Utilities System Agency
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f(c) % Middle Sonth Utilities System Agency Cecrdination Agreement, dated December 11,1970-

wy
. (5(a)-3 in 2-41080).g

L(k _5| - ,Scrvice Agreement with Entergy Serkices, dated as of April 1,1963.(5(a)-5 in 2-42523),
~

_ (e) _ '6 Amendment, dated as of January 1,1972, to Senice Agreement with Entergy Senices 's-

(4(a)-6 in 2-45916).
7

,

-(c) : . _7 Amendment,~ dated as of April 27, 1984, to Senice Agreement with Entergy Senices-

-

(10(a) 7 to Form'10-K for the fiscal year ended December 31,1984, in 1-3517).

T(c) 8 - Amendment, dated as of August 1,1988,' to Senice Agreement with Enterge Senices
(10(d)-8 to Form 10-K for the fiscal year ended December 31,1988, in 1-8474)/

'

(e) 9 - Amendment, dated January 1,1991, to Senice Agreement with Entergy Senices (10(d)-9 ;
to Form 10-K for the fiscal year ended December 31,~ 1990,in 1-8474),

Availability Agreement, dated June 21, 1974, among System Energy and certain other.:(c) 10 -

System companics (B to Rule 24 Certificate, dated June 24,1974, in 70-5399).

- (c) 11 - First Amendment to Availability Agreement,- dated as of June 30,1977 (B to Rule 24 -
Certificate, dated June 30,1977, in 70-5399).

(e)' 12 - Second Amendment to Availability Agreement, dated as of June 15,1981 (E to' Rule 24 ' j
Certificate, dated July 1,1981,in 70-6592).

(c) 13 - 'Rird Amendment to Availability Agreement, dated as of June 28,1984 (B-13(a) to Rule ;

24 Certificate, dated July 6,1984, in 70-6985). j

(c) 14 - Fourth Amendment to Availability Agreement, dated as of June 1,1989 (A to Rule 24
Certificate, dated June 8,1989,in 70-5399).

(e) 15 - Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as of ~
June 15,1985, with Deposit Guaranty National Bank, United States Tmst Company of
New York and Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Certificate, dated July '-
31,1985, in 70-7026).

(e)' 16 - Fifteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May -
1,' 1986, with United States Trust Company of New' York, Malcolm J. Hood, and Deposit -
Guaranty National Bank, as Trustees (B-3(b) to Rule 24 Certificate, dated June 5,' 1986,

in 70-7158).

.(c) -17 Sixteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May-

i 1,' 1986, with United States Trust Company of New-York and Malcolm Ji Hood, as
'

Trustees (C to Rule 24 Certificate, dated June 4,1986, in 70-7123)m

< (c) - 18 -- . Eighteenth Assignment of Availability Agreement, Consent and ' Agreement, dated as of '
September 1,1986, with United States Trust . Company of New Yor) and Gerard F.
Gancy, as Trustees (C-2. to Rule 24 Certificate, dated October 1,1986,in 70-7272).

.

p >
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(c)l ~ 19 -

Ninctcenth Assignment of Availability Agreement, Consent and Agreement d
:--

September 1,1986, with United States Trust Company of New York and Gated as of -,

Ganev,'as Trustees (C-3 to Rule 24 Certificate, dated October 1 1986 in 70 7272).
,

. erard F.
-

(c) !20 -

_ Twentieth Assignment of Availability Agreement, Consent and Agreement, dated as of

, -,

November 16, 1987,
with United States Trust Company of New York a d G

Gancy, as Trustecs'(C-1 to Rule 24 Certificate dated December 1 1987 in 70 7382).
n erard ' F.

(c) 21
, , -

Twenty-first Assignment of Availability Agreement, Consent and Agreem
--

December 1,1987, with United States Trust Company of New York a d Gent,' dated as of

Gancy, as Tmstees (C-2 to Rule 24 Certificate, dated December 1 1987 in 70 7382)
,

n erard F.
(c) 22

, , ;-

Twenty-third Assignment of Availability Agreement, Consent and ~ Agreement d
-

January 11,1991, , ated as of L
January 23,1991, in 70-7561).with Chemical Bank, as Agent (B-3(a) to Rule 24 Cenificate, dated

(e) 23

July 1,1992, with United States Trust Company ot New York and Gera d F GTwenty-fourth Assignment of Availability Agreement, Consent and Agreement d t d
--

, a e as of ~

Trustees (B-2(b) to Rule 24 Certificate, dated July r . ancy, as
14,1992 in 70 7946)., -

(c) 24

Twenty-fifth. Assignment of Availability Agreement, Consent and Agreem
--

October 1,1992, with United States Trust Company of New York and Gerard F Gent, dated as of

as Trustees (B 2(b) to Rule 24 Certificate, dated November 2,1992 in 70-7946).
1

aney,.

,

(c) 25 -

,

Twenty-sixth Assignment of Availability Agreement, Consent and Agre

as Trustees (B-2(c) to Rule 24 Certificate, dated November 2,1992 in 70 7946) LOctober 1,1992, with United States Trust Company of New York and Gera d F G
ement, dated as of

r
. aney,

(e) 26 -

, -
.

Twenty-seventh Assignment of Availability Agreement, Consent and Agree
of April 1.1993, with United States Trust Company of New York and Gerard F Ga

,

ment, dated as

Tmstees (B-2(d) to Rule 24 Certificate dated hfay 4,1993 in 70-7946). ney as -

(c) 27
.

Twenty-cighth Assignment ofAvailability Agreement, Consent and Agreeme t d t d
-

December 17,1993, n , a e as of -

December 22,1993 in 70-756I).with Chemical Bank, as Agent (B-2(a) to Rule 24 Certificate dated
3

(c) . -28 -

Fuel Lease, dated as of January 31,1989, between River Fuel Company #2 I
LP&L (B-1(b) to Rule 24 Certificate in 70-7580).

. , nc., and -|
,

!
(.c) 29'

Reallocation Agreement, dated as of July
-

28, 1981, among System Energy and certainother System companies (B-1(a)in 70-6624),
jL(c) 30-

LP&L (28(a) to Form 8-K, dated June 4,1982, in 1-8474). Compromise and Settlement Agreement, dated June 4,1982 between Texac
-

o, Inc. and ._

,

; +(c) 31

Post-Retirement Plan (10(c)23 to Fonn 10-K for the fiscal year ended Dece b
-

(
in 1-8474). m er 31,1983,

.

;(s) 32 --

Unit Power Sales Agreement, dated as of June
10, 1982, between System E

AP&L,' LP&L, MP&L and NOPSI (10(a) 39 to Form 10-K for the fiscal
L nergy and

December 31,1982, in 1-3517). year ended
I-

.
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First Amendment to the UMt Power Sales Agreement, dated as of June 28,.1984, betweenJ(s)_ 33? --

i System Energy and AP&L, LP&L, NP&L and NOPSI (19 to Form 10-Q for the quarter
ended September 30,1984,in 1-3517)

,

: (e) . 34~ Revised Unit Power Sales Agreement (10|ss)in 33-4033).-

~(c)1 35 - Middle South Utilities, Inc. and Subsidiary Companies Intercompany Tax Allocation
Agreement, dated April 28,1988 (D-1 to Form USS for the year ended December 31,

1987).

(e) 36 First Amendment to Tax Allocation Agreement, dated January 1,1990 (D 2'to Form USS-

for the year ended December 31,1989).

L(c) 37 - Contract for Disposal of Spent Nuclear Fuel and/or High-Level Radioactive Waste, dated
February 2,-1984, among DOE, System Fuels and LP&L (10(d)33 to Form 10-K for the '
fiscal year ended December 31,1984, in 1-8474).

' (e) 38 - Operating Agreement between Entergy Operations and LP&L, dated as of June 6,1990 -

(B-2(c) to Rule 24 Certificate, dated June 15,1990, in 70-'7679).

(e) 39 - Guarantee Agreement between Entergy Corporation and LP&L, dated as of September 20,
i990 (B-2(a), to Rulc 24 Certificate, dated September 27,1990, in 70-7757).

i
4(e) 40 -- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)-

52 to Form 10-K for the year ended December 31,1989, in 1-3517).
+

Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended+(c) 41 --

December 31,1989, in 1-3517).

+(c) 42 -- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to ' Rule 24
Certificate, dated May 24,1991, in 70-7831).

+(e) 43- -- Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31,

1992 in 1-3517).

+(c) 44 -- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 53
to Form 10-K for the year ended December 31,1989 in 1-3517).

.i

+(c) ' 45 -- Amendment No. I to the Equity Ownership Plan of Entergy Corporation and Subsidiaries i

(10(a) 71 to Form 10-K for the / car ended December 31,1992 in 1-3517). ]

Executive ' Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to
'

+(e) 46 -

.

Form 10-K for the year ended December 31,1992 in 1-3517).
)

+(e) - 47 - Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10-K
for the year ended December 31,1992 in 1-3517).

+(c) 48 - Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries (10(a) 74 to j
Form 10-K for the year ended December 31,1992 in 1-3517).

> +(e) 49 - Summary Description of Private Ownership Vehicle Plan of Entergy Corporation and
Subsidiaries (10(a) 75 to Form 10-K for the year ended December 31,1992'in 1-3517).

'

1
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N(c) .'501 ,[

for the year ended December 31Ll985 in 1-3517). Agreement between Entergy Corporation and Edwin Lupberger'(10(a) 42 to Form 10 KL
. - - - ::

. >

. - >

,

9(c) ' 51

for the' year ended December 31,1992 in 13517). Agreement between Entergy Corporation and Jerry D. Jackson y0(a) 68|to Form 10 K
- - -

''
-

<

'

-

+(c) 15 2

: the year ended December 31,1992 in 1-3517). Agreement between Entergy Services and Gerald D. McInvale (10(a) 69 to Form 10 K f r i
- - -

o.

-
s n

+(c) '53

Agreement between System Energy and Donald C. - Hintz (10(b) 47 to Form 10 K for th
--

year ended December 31,1991 in 1 9067).
. -

e(
.

-+(e) 54

the year ended December 31,1992 in'l-10764). Summary Description of Retired Outside Director Benefit Plan (10(c)90 to Form 10 K f
-

or-

4(c) 55

Amendment to Defined Contribution Restoration Plan of Entergy Corporati
-

Subsidiaries (10(a) 81 to Form 10-K for the year ended December 3 f,1993 in 1 11299).on and '

-

. +(c) 56 -

System Executive Retirement Plan (10(a) 82 to Fomi
December 31,1993 in 1-11299). 10-K for' the year ended' '.

'

MP&L
,-

L(0 1
. Agreement dated April 23, 1982,

-

relating to System Planning and Development and Intra-System Transactions (10(a);l tamong MP&L and certain other System companies,
Fomi 10-K for the fiscal year ended December 31,1982, in 1-3517)

,

o

'(0 2
.

Middle South Utilities System Agency Agreement, dated December 1I 1970 (5(a) 2 i
--

2-41080). , - n-

(0! 3

Amendment, dated February 10, 1971,
-

. Agreement, dated December 11,1970 (5(a) 4 in 2-41080).to Middle South Utilitics System Agency
(0 4

Middle South Utilitics System Agency Coordination Agreement, dated December II 1970 .
-

(5(a) 3 in 2-41080). ,

(0 5

Senice Agreement with Enterg/ Senices, dated as ofApril 1,1963 (D in 37-63).
a--

(0 6 - - -

Amendment, dated January 1,1972, to Service Agreement with Entergy Senices (A tNotice, dated October 14,1971, in 37-63). o -

k(0 7

Amendment, dated April 27,1984, to Senice Agreement with Entergy Senices (10(a) 7 t
-

Form 10-K for the fiscal year ended December 31,1984, in 1-3517),o

(O -8:

(10(e) S to Fonn 10-K for the fiscal year ended December 31,1988 in 0-320) Amendment, dated as of August 1,1988, to Service Agreement with Entergy Seni
.-

ces

(O.
.' ,

.

9 --

. Amendment, dated January 1,1991, to Service Agreement with Entergy Senices'(10(c) 9'.a

.

.

to Form 10-K for the fiscal year ended December 31,1990 in 0-320). 3,

[ :V.
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Availability Agreement [kaIUd June 21,-1974, among Sysum Energy and certain other(f)' 10~ ~-

System companies (B to Rule . ' Certificate, dated June 24,1974, in 70-5399).

'
(Q' 114 First Amendment to Availability Agreement, dated as of June 30,1977 (B to Rule 24-

Certificate, dated June 24,1977,in 70-5399).

Sceond' Amendment to Availability Agreement, dated as of June 15,1981 (E to Rule 24(0 '12 -

Certificate, dated July 1,1981, in 70-6592).

(f) 13 Bird Amendment to Availability Agreement, dated as of June 28,1984 (B-13(a) to Rule-

24 Certificate, dated July 6,1984, in 70-6985).

-(0 14 - Fourth Amendment to Availability Agreement, dated as of June 1,1989 (A to Rule 24
Certificate, dated June 8,1989, in 70-5399).

,

(f)' 15 - Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as of -
June 15,1985, with Deposit Guaranty National Bank, United States Tmst Company of
New York and Malcolm J. Hood, as Trustees (B-3(b) so Rule 24 Certificate, dated July'
31,1985, in 70-7026).

(0 16 - - Fifteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May-
1 '486, with United States Trust Company of New York, Malcolm J. Hood, and Deposit
6 mty National Bank, as Trustees (B-3(b) to Rule 24 Certificate, dated June 5,1986,

in '. 7158).

(f) 17 - Sixteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May;

L 1,1986, with United States Tmst Company of New York and Malcolm J. Hood, as -
| Trustees (C to Rule 24 Certificate, dated June 4,1986, in 70-7123).

.- 1

'(f) 18 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.
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

.(f) 19 - Nineteenth Assignment of Availability Agreement, Consent and Agreement, dated as of
September 1,1986, with United States Trust Company of New York and Gerard F.
Gancy, as Trustees (C-3 to Rule 24 Certificate, dated October 1,1986,in 70-7272).

(f) 20 - Twentieth Assignment of Availability Agreement, Consent and Agreement, dated as of
November 15, 1987, with United States Trust Company of New York and Gerard F._

L Ganey, as Trustees (C-1 to Rule 24 Certificate, dated December 1,1987, in 70-7382).

I

[~ (0 21 - Twenty-first Assignment of Availability Agreement, Consent and Agreement, dated as of
| December 1,1987, with United States Tmst Company of New York and' Gerard F,

Ganey, as Trustees (C-2 to Rule 24 Certificate, dated December 1,1987, in 70-7382).- ,

y
.

-.
. :{

[ .(f) 22 - Twenty-third Assignment of Availability Agreement,' dated as of January 11,-1991, with ~'

Chemical Bank, as Agent (B-3(a) to Rule 24 Certificate, dated January 23, _1991, in '
70-7561).

l
h | (f) 23 - Twenty-fourth Assignment of Availability Agreement, Consent and Agreement, dated as of M

L July 1,' 1992, with United States Trust Company of New York and Gerard F. Ganey, as -
Trustees (B-2(b) to Rule 24 Certificate, dated July 14,- 1992, in 70-7946).
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!(f); 24 Twenty-fillh' Assignment of Availability Agreement, Consent and Agreement, dated as'af--

October 1,1992, with United States _ Trust Company of New York and Gerard F. Ganey,-

'

as Trustees (B-2(b) to Rule 24 Certifierte, dated November 2,1992, in 70-7946).
,

(f) 25 Twenty-sixth' Assignment of Availability Agreement, Consent and Agreement, dated as of'-

October 1,1992, with United States Trust Company of New York and Gerard F. Gancy,
as Trustxs (B-2(c) to Rule 24 Certificate, dated November 2,1992, in 70-7946).

(0 26 Twenty-seventh Assignment of Availability Agreement, Consent and Agreement, dated as-

of April 1,1993, with United States Trust Company ofNew York and Gerard F. Ganey as
Trustees (B-2(d) to Rule 24 Certificate dated May 4,1993 in 70-7946). '

. (f) 27 Twenty-eighth Assignment ofAvailability Agreement, Consent and Agreement, datcd as of-

~

December 17,1993, with Chemical Bank, as Agent (B-2(a) to Rule 24 Certificate dated <

December 22,1993 in 70-7561). '

(f) 28 -- Substitute Power Agreement, dated as of May ?,1980, among MP&L, System Energy and ;
SMEPA (B-3(a) in 70-6337).

(0 .29 - Agreement, dated as of January 30, 1981, between AP&L and MP&L, relating to the
Independence Station (B 3 in 70-6614).

(0 30 - Amendment No.1, dated as of June 30,1981, to Agreement, dated as of January 30,1981,-
between AP&L and MP&L, relating to the Independence Station'(10(0(2) in 2-73309).

(0 31 - Amendment, dated December 4,1984, to the Independence Steam Electric Station
Operating Agreement (10(c) 51 to Form 10-K for the fiscal year ended ~ December 31,
1984, in 0-375).

(0 32 - Amendment, dated December 4,1984, to the Independence Steam Electric Station . -i
Ownership Agreement (10(c) 54 to Form 10-K for the fiscal year ended December 31,
1984,in 0 375).

(0 33 - Owners Agreement, dated November 28, 1984, among AP&L, MP&L and other co--
owners of the Independence Station (10(c) 55 to Form 10-K for the fiscal year ended. a
December 31,' 1984, in 0-375).

(f) 34 -- Consent, Agreement and Assumption, dated December 4,- 1984, among AP&L, MP&L,'
other co-owners of the Independence Station and United States Trust Company of Neiv
York, as Trustec (10(c) 56 to Form 10-K for the fiscal year ended December 31,1984, in ||
0-375).

' (0 35 - Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain i

other System companies (B-1(a) in 70-6624). ,

~ +(0 36 - Post-Retirement Plan (10(d) 24 to Form 10-K for the fiscal year ended December 31,'
'

1983,in 0-320).
_

.

(0 37 Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and-

AP&L, LP&L, MP&L, and NOPSI (10(a) 39 to Fonn 10-K for the; fiscal year ended .
December 31,1982, in 1-3517).
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e 2;(f) 38 , / -- Fipst Athendment to the Unit Power Sales Agreement, dated as of June 28,- 1984, between
System Energy and AP&L, LP&L, MP&L, and NOPSI (19 to Form 10-Q for the' quarter -,

*
ended September 30,'1984,in 1-3517).'

Revised Unit Power Sales Agreement (10(ss)in 33-4033).-. f) '39( -
g

. Sales Agreement, dated as of June 21, 1974, between System Energy and MP&L (D toL(f) 40 --

a Rule 24 Certificate, dated June 26,1974, in 70-5399).

L
'

Senice Agreement, dated as of June 21,1974, between System Energy and MP&L (E to
, I (f) 41 -

Rule 24 Certificate, dated June 26,1974, in 70-5399).

' (f) ' 42 Partial Termination Agreement, dated as of December 1,1986, between System Energy-

and MP&L (A-2 to Rule 24 Certificate dated January 8,1987, in 70-5399).
'

Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax(f) 43
'

-

Allocation Agreement, dated April 28,1988 (D-1 to Form USS for the year ended
December 31,1987).

(f) - 44 First Amendment to Tax Allocation Agreement, dated January 1,1990 (D-2 to Form USS--

for the year ended December 31,1989).

+(f) 45 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).

? +(f) 46 Entergy Corporation' Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended-

December 31,1989, in 1-3517). '

+(f) 47 Equity Oncrship Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24
.

-

Certificate, dated May 24,1991, in 70-7831).- . .)

= +(f) 48 - Supplemental Retirement Plan (10(a)69 to Form 10-K for the year ended December 31,
1992 in 1-3517).

+(f) 49 Defmed Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 A-

to Form 10-K for the year ended December 31,1989 in 1-3517).

. . .. J

3(f) 50 . Amendment No I to the Equity Ownership Plan of Entergy Corporation and Subsidiaries j-

. (10(a)71 to Form 10-K for the year ended December 31,1992 in 1-3517).

+(f) 51 Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Fonn 10-K 't-

for the year ended December 31,1992 in 1-3517).
-

.

+(f) 52 Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K;
,

-

for the year ended December 31,1992 in 13517). U

Stock Plan for' Outside. Directors of Entergy Corporation and Subsidiaries, as amended'

4(f) 53 -

. (10(a)74 to Form 10-K for the year ended December 31,- 1992 in 1-3517).
,

)i 4(f) 54- Summary Description of Private Ownership Vehicle Plan of Entergy Corporation and-

Subsidiaries (10(a)75 to Form 10-K for the year ended December 31,1992 in 1-3517).
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" n
' fo t e e r ended upberger (10(a)-42 to Form 10-K .

'

e er 3 98 1 57

" (f) - 56+

Agreement betwcen Entergy Corporatien and Jerry D. ' Jackson (10(a)-68 to Form 10-K -
-

for the year ended December 31,1992 in 1-3517)..
,

+(0' 57 -

Agreement between Entergy Senices and Gerald D. McInvale10
for the year ended December 31,1992 in 1-3517). ""g

+(0 58
Agreemerit octween System Energy and Donald C. Hintz (10(b)-47 to Form 10-K for the-

-

year ended December 31,1991 in 1-9067).

+(f) 59 --

Summar' Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K
for the rear ended December 31,1992 in 1-10764).

+(0 60
Amendment to Dermed Contribution Restoration Plan of Entergy Corporation and

-

Subsidiaries (10(a) 81 to Form 10-K for the year ended December 31,1993 in 1-11299)
.

.

+(0 - 61 -

System Executive Retirement Plan (10(a) 82 to Form 10-K -for the year ended -
December 31,1993 in 1-11299).

NOPSI

(g) 1
Agreement, dated April 23, 1982,

--

among NOPSI and certain other System companies
relating to System Planning and Development and Intra-System Transactions (10(a)-1 to,

Form 10-K for the fiscal year ended December 31,1982, in 1-3517).
.(g) 2

Middle South Utilities System Agency Agreement, dated December
--

11,1970 (5(a)-2 in241080).

(g)- 3
Amendment dated as of February 10, 1971,

-

Agreement, dated December 11,1970 (5(a)-4 in 2-41080).to Middle South Utilities System Agency
(g) 4

Middle South Utilitics System Agency Coordination Agreement, dated December 11,1970 L
--

(5(a)-3 in 2-41080),

(g) 5 -

Senice Agreement with Entergy Senices dated as of April 1,1963 (5(a)-5 in 2-42523).-
.:(g) 6 --

Amendment, dated as of January 1,1972, to Senice Agreement with Entergy Senices -
*

(4(a)-6 in 2-45916). ,

(g). 7
Amendment, dated as of April 27, 1984, to Senice Agreement with Entergy Senices -

-

(10(a)7 to Fonn 10-K for the fiscal year ended December 31,1984, in 1-3517).
.(g)- 8

Amendment, dated as o'f August 1,- 1988, to Senice Agreement with Entergy Senices
-

-
.

- (10(0-8 to Form 10-K for the fiscal year ended December 31,1988, in 0-5807).
~

j(g) 9

Amendment, dated January 1,1991, to Service Agreement with Erep Senices (10(f)-9
--

to Form 10-K for the fiscal year ended December 31,1990, in 0-580!).
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< f(g)L d01 Availabihty Agreement,' dated June 21, 1974, among System Energy and certain other- - <
,

System companies (B to Rule 24 Certificate, dated June 24,1974,in 70-5399).

?(g) 'll ~ First Amendment to Availability Agreement,' dated June 30, .1977 - (B to . Rule 24
'

-

_

Certificate, dated June 30,1977, in 70-5399).
e

'(g) 12 'Second Amendment to' Availability Agreement, dated as of June 15,1981 (E to Rule 24-

Certificate, dated July 1,1981, in 70-6592).

'(g) 13 - Third Amendment to Availability Agreement, dated as of June 28,1984 (B-13(a) to Rule
24 Certificate, dated July 6,1984, in 70-6985).

' (g) - 14 - Fourth Amendment to Availability Agreement, dated as of June 1,1989 (A to Rule 24
Certificate, dated June 8,1989, in 70-5399).

'(g) 15 - Fourteenth Assignment of Availability Agreement, Consent and Agreement, dated as of
June 15,1985, with Deposit Guaranty National Bank, United States Trust Company of Q''
New York and Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Certificate, dated July-
31,1985, in 70-7026).

(g) 16 -- Fifteenth Assignment of Availability Agreement, Consent and Agreement, dated as of'May-
1,1986, with United States Trust Company of Neiv York, Malcolm J. Hood and Deposit
Guaranty National Bank, as Trustees (B-3(b) to Rale 24 Certificate, dated June 5,1986,

,

in 70-7158).
-

(g) 17 - Sixteenth Assignment of Availability Agreement, Consent and Agreement, dated as of May
1,1986, with United States Trust Company of New York and Malcolm J. Hood, as
Trustees (C to Rule 24 Certificate, dated June 4,1986, in 70-7123),

(g) 18 -- 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.
Gancy, as Trustees (C-2 to Rule 24 Certificate, dated October 1,1986, in 70-7272).

(g) 19 - Nineteenth Assignment of Availability Agreement, Consent and Agreement, dated as of p
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).

(g) 20 - Twentieth Assignment of Availability Agreement, Consent and. Agreement, dated as of
November 15, 1987, with United States Trust Company of New York and Gerard F.
Ganey, as Trustees (C-1 to Rule 24 Certificate, dated December 1,1987, in 70-7382);

(g) 21 - Twenty-first Assignment of Availability Agreement, Consent and Agreement, dated as of
December 1,1987, with United States Trust Company of New York and. Gerard F1

,

Gancy, as Trustees (C-2 to Rule 24 Certificate, dated December 1,1987,in 70-7382).

(g) 22 - Twenty-third Assignment of Availability Agreement, Consent and Agreement, dated as of ?
. January 11, 1991, with Chemical Bank, as Agent (B-3(a) to Rule.'24 Certificate, dated

'

January 23,1991, in 70-7561).- .,.

J _.(g) 23 - Twenty-fourth Assignment of Availability Agreement, Consent and Agreement, dated as of-
July 1,1992, with United States Trust Company of New York and Gerard F. Ganey, as-
Trustees (B-2(b) to Rule 24 Certificate, dated July 14,1992,in 70-7946).
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. .

Twenty-fifth Assignment of Availability Agreement, Consent and Agreement,' dated as of-(g)' . 24 -- -

October 1,1992, with Umted States Trust Company of New York and Gerard F; Gancy,
as Trustees (B-2(b) to Rule 24 Certificate, dated November 2,1992, in 70-7946).

.

Twenty-sixth Assignment of Availability Agreement, Consent and Agreement, dated as of '(g) 25 --

October 1,1992, with United States Trust Company of New York and Gerard F. Ganey,
E as Tmstees (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 .(g) 26 --

of April 1,1993, with United States Trust Company of New York and Gerard F. Gancy as -.

Trustees (B-2(d) to Rule 24 Certificate dated May 4,1993 in 70-7946),

(g) 27 - Twenty-eighth Assignment of Availability Agreement, Consent and Agreement, dated as of
. December 17,1993, with Chemical Bank, as Agent (B-2(a) to Rule 24 Certificate dated
December 22,1993 in 70-7561).

,

(g) 28 - Reallocation Agreement, dated as of July 28, 1981, among System Energy and cenain
other System companics (B-l(a) in 70-6624).

+(g) 29 - Post-Retirement Plan (10(c) 22 to Form 10-K for the fiscal year ended December 31,
1983,in 1-1319).

(g) 30 - Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and~
AP&L, LP&L, MP&L and NOPSI (10(a) 39 to Form 10-K for the fiscal year ended
December 31,1982, in 1-3517).

(g) 31 - First Amendment to the Unit Power Sales Agreement, dated as of June 28,1984, between
System Energy and AP&L, LP&L, MP&L and NOPSI (19 to Form 10-Q for the quarter
ended September 30,1984,in 13517).

:

(g) 32 -- Revised Unit Power Sales Agreement (10(ss)in 33-4033).
'

(

!: (g) 33 -- Transfer Agreement, dated as of June 28,1983, among the City of New Orleans, NOPSI

f.
and Regional Transit Authority (2(a) to Form 8-K, dated June 24,1983, in 1-1319).

(g) 34 -- Middle South Utilitics, Inc. and Subsidiary . Companies Intercompany Income; Tax4

Allocation Agreement, dated April 28,1988 (D-1' to Fonn USS for the year ended
December 31,1987).

(g) 35 - First Amendment to Tax Allocation Agreement, dated January 1,1990 (D-2 to Form USS L
for the year ended December 31,1989).

'

Executive Financial Counseling Program of Entergy Corporation and - Subsidiaries:4(g) 36 -

(10(a)52 to Form 10-K for the year ended December 31,1989, in 1-3517)<

t;

Entergy Corporation Annual Incentive Plan (10(a)54 to Form 10-K for the year ended.
. . .

+(g) 37
" : --

December 31,1989,in 1-3517), i

+(g) 38 -- Equity Ownership Plan of Entergy Corporation and Subsidiaries ~(A-4(a) to Rule 24
Certificate, dated May 24,1991, in 10-7831).
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y

Supplemental . Retirement Plan (10(a)69 to Form 10-K for the' year ended December 31, .NW -- 39 -

3

' 1992 in 1-3517). '|
!

-[(g) 40- -- Dermed Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)S3' l
to Form 10-K for the year ended December 31,1989 in 1-3517).~

. +(g)' . 41 -- Amendment No. I to the Equity Ownership Plan of Entergy Comoration and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31,' 1992 in 1-3517). 1

a

+(g) 42 Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Fcrm 10-K '!--
;

for the year ended December 31,1992 in 1-3517).

'(g) - 43 - Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K'+
for the year ended December 31,1992 in 1-3517).

..

+(g) 44 - Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amend 5d >
(10(a)74 to Form 10-K for the year ended December 31,1992 in 1-3517).-

-+(g) 45 - Summary Description of Private Ownership Vehicle Plan of Entergy Comoration and.
Subsidiaries (10(a)75 to Form 10-K for the year ended December 31,1992 in 1-3517). R

|
+(g) 46 - Agreement between Entergy Corporation and Edwin Lupberger (10(a)-12 to Form 10-K

for the year ended December 31,1985 in 1-3517). .

' +(g) 47 - Agreement between Entergy Corporation and Jerry D. Jackson (10(a)-68 to Fonn 10-K
for the year ended December 31,1992 in 1-3517).

+(g) 48 Agreement between Entergy Senices and Gerald D. McIrwale (10(a)-69 to Form 10-K--

for the year ended December 31,1992 in 1-3517).

+(g) 49 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). H
J

4(g) 50 - Summary Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K
for the year ended December 31,1992 in 1-10764).

1
4

+(g) 51 - Amendment to Dermed Contribution Restoration Plan of Entergy Corporation ard 4
Subsidiaries (10(a) 81 to Form 10-K for the year ended December 31,1993 in 1-11299).-

4(g) 52 -- System Executive Retirement Plan (10(a) 82 to Form 10-K for the year ' ended
' December 31,1993 in 1-11299):

(12) Statement Re Computation of Ratios

*(a) AP&ds Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges
and Preferred Dividends, as defmed. H

L'(b) - GSU's. Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges
and Preferred Dividends, as defined.

t -(c) LP&L's - Computation of Ratios of Eamings to Fixed Charges and'of Earnings to Fixed Charges*

and Preferred Dividends, as 4 caned!'
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C'(d)/ 31P&Us-
. Computation of Ratios of Earnings to' Fixed Charges and 6f Earnings to Fixed Charges
and Preferred Dividends |as defined.

.g, -

>
;

*(c) ~ NOPS1's
Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges'

.and Preferred Dividends, as dermed.
2

*(f) i
System Energy's Coniputation of Ratios of Earnings to Fixed Charges, as defined. - )' ' '3

~ a(21) Subsidiaries of the Registrants .

(23) Consents of Experts and Counsel 1,

, . 4
*(a). The consent of Deloitte & Touche is contained herein at page 354.

,
,

,

' *(b) . The consent of Coopers & Lybrand i.: contained herein at page 355.s:
*

~*(c)
The consent of Friday, Eldredge & (.ic.tk moa:ained herein at page 356.

,

*(d)
The consent of Clark, Thomas & Wncrs is contained herein at page 357.

i7

y'; .3
*(c) The consent of Sandlin Associates .c centM-9 herein at page 358. p

-*(f) .
The consent of Monroc & Lemar :. (A Professional Corporation) is contained herein at page 359.

:g
,

*(g)
The consent of Wise Carter Child & Caraway, Professional Association, is contained herein at page 360.

1
.

*(24) Power of Attorney - .l
.:
J

'(99) Additional Exhibits 1/ '

.GSU
,

.g
(a)1

effect of the October 1,1991 judgment in GSU v. PUCT in the District Court of Travis County' Texat: Opinion' of Clark, Romas & Winters, a professional corporation,-dated September 30,1992 regarding the '
fl,

(99-1 in Registration No. 33-48889). ,

. (a) 2

effect of the Atistin Court of Appeals' ruling on deferred accounting in City of El Paso v PUCT (99 2 inOpinion of Clark, Thomas & Winters, a professional corporation, dated September 30,1992 regarding thc |
;'

!
~ Registration No. 33-48889). -

~u

*(a)3; Opinion. of Clark, Thomas & Winters, a professional corporation, confirnd:::cl>

September 30,-1992. its opinions dated , d
'

|

c
_

_

. . . - * - Filed herewith. !

+' Management con'racts or cornpensatory plans or arrangements.
~
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