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Secretary 
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New York State Public Service Commission -< 
Three Empire State Plaza 
Albany, New York 12223 

Re:	 Verified Petition Filed By Entergy Nuclear FitzPatrick, LLC, Entergv 
Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3. LLC, Entergy 
Nuclear Operations, Inc., NewCo and Entergy Corporation for a Declaratory 
Ruling Regarding a Corporate Reorganization or, in the Alternative, an 
Order Approving the Transaction and an Order Approving Debt Financings 

Dear Secretary Brilling: 

On behalf of Entergy Nuclear FitzPatrick, LLC ("ENFP"), Entergy Nuclear Indian 
Point 2, LLC ("ENIP2"), Entergy Nuclear Indian Point 3, LLC ("ENIP3"), Entergy Nuclear 
Operations, Inc. ("ENO"), NewCo and Entergy Corporation (collectively the "Petitioners"), 
enclosed for filing please find an original and five (5) copies of the Petitioners' Verified Petition 
for Declaratory Ruling Regarding a Corporate Reorganization or, in the Alternative, an Order 
Approving the Transaction and an Order Approving Debt Financings ("Petition"). As described 
more fully therein, the Petitioners seek a declaratory ruling, consistent with New York State 
Public Service Commission ("Commission") precedent, that the Commission need not review 
under Public Service Law ("PSL") Section 70 a corporate reorganization resulting, inter alia, in 
Entergy Corporation transferring its indirect ownership interest in ENFP, ENIP2 and ENIP3 to 
NewCo, a newly formed holding company whose shares and ownership will be distributed 
directly to the shareholders of Entergy Corporation ("Corporate Reorganization"). In the 
alternative, the Petitioners request an Order authorizing the Petitioners to consummate the 
Corporate Reorganization, without modification or condition pursuant to PSL Section 70. The 
Petitioners also request confirmation that the Corporate Reorganization will have no impact on 
ENFP's, ENlP2's, ENIP3's, and ENO's status as lightly regulated entities. Additionally, the 
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Petitioners request an Order, pursuant to PSL Section 69, authorizing NewCo to enter into debt 
financings with the flexibility to modify, without prior approval, the financing terms, including 
but not limited to the payment terms, the financing entities and the amount of financing, up to 
$4.5 billion in Senior Notes and $2.0 billion in a Senior Revolving Credit Facility and/or a Term 
LC facility. The Petitioners also seek authorization to enter into Hedging Arrangements 
specifically meant to support collateral needs arising from hedging contracts. 

The Petitioners respectfully request that the Commission approve the proposed 
transaction within three (3) months of the date of this filing so that the closing of the proposed 
transaction may occur as soon as possible thereafter. The requested time frame is reasonable in 
light of the fact that the proposed transaction involves a change in ownership at the parent 
company level with no negative impact on ENFP, ENIP2, ENIP3 and ENO and the non-utility 
wholesale nuclear power plants they own and/or operate. 

If you have any questions regarding this filing, please contact me. 

p ctfully submitted, 

--~ I p/::} .
N)_SC~u-
Paul L. Gita, . 

PLG:gn (98630) 

Enclosures 

cc:	 Leonard Van Ryn, Esq. (Via Hand Delivery) 
Mr. Charles Dickson (Via Hand Delivery) 
Mr. Thomas Dvorsky (Via Hand Delivery) 
Mr. John Stewart (Via Hand Delivery) 
Active Party Service Lists for Cases 01-E-0040, 01-E-0113 and 
00-E-1225 (Via 1st Class U.S. Mail) 



CERTIFICATE OF SERVICE
 

I hereby certify that I caused an original and five (5) copies of the Petition for a 
Declaratory Ruling Regarding a Corporate Reorganization or, in the Alternative, an Order 
Approving the Transaction and an Order Approving Debt Financings by Entergy Nuclear 
FitzPatrick, LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, 
Entergy Nuclear Operations, Inc., NewCo and Entergy Corporation to be served, by hand 
delivery, upon the Honorable Jaclyn A. Brilling, Secretary to the New York State Public Service 
Commission. 

I have also caused a copy to be served by regular mail upon the active party 
service list for Cases 01-E-0040, OI-E-OI13 and 00-E-1225 by mailing a copy of said Petition in 
a sealed package with postage prepaid. 

Dated this 28'h day of January, 2008. 
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VERIFIED PETITION FOR A DECLARATORY RULING
 
REGARDING A CORPORATE REORGANIZATION OR
 

IN THE ALTERNATIVE AN ORDER APPROVING THE TRANSACTION
 
AND AN ORDER APPROVING DEBT FINANCINGS
 

I. INTRODUCTION 

Entergy Nuclear FitzPatrick, LLC ("ENFP"), Entergy Nuclear Indian Point 2. 

LLC ("ENIP2"), Entergy Nuclear Indian Point 3, LLC ("ENIP3"), Entergy Nuclear Operations, 

Inc. ("ENO"), Entergy Corporation and corporate affiliate NewCo J (collectively "Petitioners"), 

through the undersigned counsel, respectfully request a declaratory ruling that the New York 

State Public Service Commission ("Commission") need not review under Public Service Law 

("PSL") Section 70 a series of corporate transactions resulting in a corporate reorganization, as 

further described herein (the "Corporate Reorganization")? In the alternative, Petitioners , 

respectfully request Commission approval, without modification or condition, pursuant to PSL 

NewCo is the placeholder name for the holding company as further described herein. Petitioners will notify the 
Commission when the name of NewCo is decided upon. 

Petitioners are also seeking approval of the Corporate Reorganization from the United States Nuclear 
Regulatory Commission ("NRC"), the Federal Energy Regulatory Commission, and the Vermont Public Service 
Board, as well as a Private Letter Ruling from the Internal Revenue Service and will make the appropriate 
filings with the U. S. Securities and Exchange Commission. 
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Section 70 and any other statutory or regulatory provision deemed applicable, to consummate the 

Corporate Reorganization. Ultimately, the Corporate Reorganization will result in the creation 

of a new holding company, NewCo. Entergy Corporation's fleet of six operating wholesale 

nuclear power plants, including the James A. FitzPatrick Nuclear Power Plant ("FitzPatrick"), 

the Indian Point 2 Generating Plant ("IP2") and the Indian Point Nuclear Generating Unit NO.3 

("IP3"), as well as the Indian Point I Generating Plant ("IPI ") that is no longer in operation, will 

be consolidated under NewCo's ownership. NewCo's common stock and ownership will be 

distributed directly to the shareholders of Entergy Corporation. Additionally, ENO will be 

converted into a limited liability company and owned 50% (indirectly) by NewCo and 50% 

(indirectly) by Entergy Corporation. 

Petitioners also respectfully request that the Commission grant NewCo. in 

connection with the Corporate Reorganization, authority, pursuant to PSL Section 69, to issue up 

to $4.5 billion in Senior Notes (which may be floating rate, fixed rate or floating resetting to a 

fixed rate). NewCo also seeks authorization to enter into a Senior Revolving Credit Facility, 

which will consist ofrevolving credit meant to provide working capital and support collateral 

needs arising from hedging contracts. Additionally, NewCo seeks authorization to enter into a 

Term LC facility which will be available to post letters of credit to counterparties. The aggregate 

amount of the Senior Revolving Credit Facility and the Term LC facility would not exceed $2.0 

billion. NewCo also seeks authorization to enter into commodity collateral revolver facilities 

specifically meant to support collateral needs arising from hedging contracts ("Hedging 

Arrangements") (collectively the Senior Notes, Senior Revolving Credit Facility, the Term LC 

facility and Hedging Arrangements will be referred to as, the "Debt"). The Debt may be secured 
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in part by a pledge of the stock and/or assets of ENIP2, ENIP3 and ENFP as well as the 

assignment of their material contracts, including fuel and power sale agreements. 

Petitioners also request confirmation that the Corporate Reorganization will have 

no effect upon ENFP's, ENIP2's, ENIP3's, and ENO's status as lightly regulated entities 3 ENFP, 

ENIP2 and ENIP3 will continue to be wholesale generators and, as such. will be precluded from 

making any retail sales. Consequently, Petitioners will continue to meet the requirements for 

lightened regulation. 

Petitioners request that the Commission act on this Petition within three (3) 

months of the date of this filing as the Petitioners seek to complete the Corporate Reorganization 

and issuance of debt as expeditiously as possible. 

II, DESCRIPTION OF THE PARTIES 

ENFP, a Delaware limited liability company, is currently a direct wholly-owned 

subsidiary of Entergy Nuclear New York Investment Company I. which in turn is a direct 

wholly-owned subsidiary of Entergy Nuclear Holding Company # I. ENFP's ultimate parent 

corporation is Entergy Corporation. ENFP's plant office is located in Lycoming, New York. 

ENFP owns FitzPatrick. ENFP is lightly regulated by the Commission.4 ENFP's Certificate of 

Formation is attached hereto as Exhibit I. 

See Case 0 l-E-O113 - Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Operations, Inc. - Joint 
Petition for a Declaratory Ruling that Lightened Regulation be Applied and Case 00-E-1225 - Entergy Nuclear 
FitzPatrick, LLC, Entergy Nuclear Indian Point 3, LLC, and Entergy Nuclear Operations, Inc. - Joint Petition 
for a Declaratory Ruling That Lightened Regulation Be Applied Concerning Their Purchase of Nuclear Power 
Facilities From the Power Authority of the State of New York, Order Providing for Lightened Regulation of 
Nuclear Generating Facility (Aug. 31,200 I); Case OO-E- 1225 - Entergy Nuclear Fitzpatrick, LLC, Entergy 
Nuclear Indian Point 3, LLC, and Entergy Nuclear Operations, Inc. - Joint Petition for a Declaratory Ruling 
That Lightened Regulation be Applied Concerning Their Purchase of Nuclear Power Facilities From the Power 
Authoritv of the State of New York, Declaratory Ruling on Lightened Regulation (Aug. 23, 2000) ("Entergy 
Nuclear Lightened Regulation Orders"). 
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ENIP2, a Delaware limited liability company, is currently a direct wholly-owned 

subsidiary of Entergy Nuclear Holding Company #3, LLC. ENIP2's ultimate parent corporation 

is Entergy Corporation. ENIP2's plant office is located in Buchanan, New York. ENIP2 owns 

IP2 and the retired Indian Point I Generating Plant ("IPI "). ENIP2 is lightly regulated by the 

Commission5 ENIP2's Certificate of Formation is attached hereto as Exhibit 2. 

ENIP3, a Delaware limited liability company, is currently a direct wholly-owned 

subsidiary of Entergy Nuclear New York Investment Company I, which in tum is a direct 

wholly-owned subsidiary of Entergy Nuclear Holding Company # I. ENIP3's ultimate parent 

corporation is Entergy Corporation. ENIP3's plant office is located in Buchanan, New York. 

ENIP3 owns IP3. ENIP3 is lightly regulated by the Commission.6 ENIP3's Certificate of 

Formation is attached hereto as Exhibit 3. 

ENO, a Delaware corporation, is currently a direct wholly owned subsidiary of 

Entergy Nuclear Holding Company #2 and an indirect wholly-owned subsidiary of Entergy 

Corporation. ENO's principal place of business is located in White Plains, New York. ENO is 

licensed to operate and/or maintain FitzPatrick, IPI, IP2, and IP3 (collectively the "New York 

Facilities"). ENO is lightly regulated by the Commission? ENO's Certificate ofIncorporation is 

attached hereto as Exhibit 4. 

NewCo will be a corporation. NewCo will own nearly 5,000 megawatts of 

nuclear generation, including the New York Facilities, most of which is located in the 

northeastern United States. NewCo will be headquartered in Jackson, Mississippi. The shares 
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and ownership of New Co will be distributed directly to the shareholders of Entergy Corporation. 

NewCo will thereafter be a separate publicly traded company. 

NewCo's Chief Executive Officer will be Richard 1. Smith, who currently serves 

as President and Chief Operating Officer for Entergy Corporation, with responsibility for 

Entergy Nuclear and Entergy Operations including nuclear and fossil plant operations, 

transmission operations, system environmental and safety, system planning, compliance and 

performance management. NewCo's Chief Operating Officer will be John R. McGaha, who 

currently serves as President - Planning, Development & Oversight for Entergy Nuclear 

Operations, Inc. and Entergy Operations, Inc. and President of Entergy New Nuclear Utility 

Development, LLC with responsibility for planning and innovation, business development and 

new plant actives and oversight. NewCo's directors will include Donald C. Hintz (Chairman) 

and Richard J. Smith. Donald C. Hintz, after retiring as Entergy Corporation's President in 2004 

was elected to Entergy Corporation's Board of Directors and currently serves as Chairman of the 

nuclear committee. Consistent with the practice of other public companies, NewCo intends to 

expand its Board to include independent directors prior to the distribution of its stock to Entergy 

Corporation stockholders. 

Prior to NewCo becoming a separate publicly traded company, NewCo and 

Entergy will establish ajoint venture through ENOl Holdings, LLC, a limited liability company. 

ENOl Holdings, LLC will be owned 50% by Entergy Corporation (indirectly) and 50% by 

NewCo (indirectly). As a result of a series of corporate transactions, ENOl Holdings, LLC will 

directly own ENO and will be converted into a limited liability company and be renamed ENOl 

LLC. 
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ENOl Holdings, LLC's Chief Executive Officer will be Michael R. Kansler, who 

currently serves as Executive Vice President and Chief Nuclear Officer for Entergy Corporation 

and Chief Executive Officer for ENO, with responsibility for operation of Entergy Corporation's 

nuclear plants located throughout the country. ENOl Holdings, LLC's Chief Operating Officer 

will be John T. Herron, who currently serves as Entergy Nuclear Operations Senior Vice 

President-Operations with responsibility for the operational side of nuclear fleet management. 

ENOl Holdings, LLC's governing managers will include: Donald C. Hintz, Richard J. Smith, 

John R. McGaha, Mark T. Savoff, J. Wayne Leonard, and Leo P. Denault. Mark T. Savoff 

currently serves as Entergy Corporation's Executive Vice President-Operations with 

responsibility for business operations of system planning, performance management, safety and 

environment, weekly procurement process, utility group regulatory support, fossil generation and 

transmission organizations. J. Wayne Leonard currently serves as Entergy Corporation's CEO 

and is Chairman of Entergy Corporation's Board of Directors. Leo P. Denault currently serves as 

Entergy Corporation's Executive Vice President and Chief Financial Officer. 

Entergy Corporation is headquartered in New Orleans, Louisiana. Entergy 

Corporation is an energy company with power production, distribution operations and related 

diversified services. Entergy Corporation owns, manages or invests in power plants generating 

nearly 30,000 megawatts of electricity. Entergy Corporation, through its subsidiaries, owns and 

operates eleven nuclear power plants at nine sites in the United States. Entergy Corporation's 

Certificate ofIncorporation is attached hereto as Exhibit 5. 

III. THE CORPORATE REORGANIZATION 

The Corporate Reorganization would isolate and simplify the structure of the 

businesses that comprise Entergy Corporation's wholesale nuclear business segment and would 

6
 



enhance the ability of regulators, analysts, capital markets, and shareholders to understand and 

evaluate this business segment. The Corporate Reorganization involves certain restructuring 

transactions that will ultimately result in NewCo becoming the new corporate parent of ENFP, 

ENI P2, and ENIP3. NewCo's shares and ownership will be distributed directly to the 

shareholders of Entergy Corporation. Simplified organization charts reflecting the current and 

post-transaction ownership structures are attached hereto as Exhibits 6 and 7, respectively. 

ENIP2 will continue to own IP I and IP2. ENIP2 will continue as a direct wholly­

owned subsidiary of Entergy Nuclear Holding Company #3, LLC. In tum, Entergy Nuclear 

Holding Company #3, LLC will continue to be owned by Entergy Nuclear Holding Company. 

Entergy Nuclear Holding Company will be a direct wholly-owned subsidiary of NewCo. As a 

result of the Corporate Reorganization, ENIP2's ultimate parent corporation will be NewCo, 

whose common stock will be distributed to Entergy Corporation's shareholders. 

ENIP3 will continue to own IP3. ENFP will continue to own FitzPatrick. ENIP3 

and ENFP will become direct wholly-owned subsidiaries of Entergy Nuclear Holding Company 

#1. Entergy Nuclear Holding Company # I will be a direct wholly-owned subsidiary ofNewCo. 

As a result of the Corporate Reorganization, ENIP3's and ENFP's ultimate parent corporation 

will be NewCo, whose common stock will be distributed to Entergy Corporation's shareholders. 

Petitioners may also eliminate intermediary holding companies from the chain of 

ownership of the New York Facilities, including Energy Nuclear Holding Company and Entergy 

Nuclear Holding Company #3, LLC in order to further simplify Petitioners' corporate structure. 

The elimination of intermediary holding companies would not affect the status ofENIP2, ENIP3 

and ENFP as wholly-owned subsidiaries of NewCo, and the ultimate owner of the New York 

Facilities would not change. 
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In conjunction with the Corporate Reorganization, NewCo will execute a 

financial support agreement ("Support Agreement") in favor of all of its subsidiaries that hold the 

NRC licenses for NewCo's nuclear facilities, including ENIP2, ENIP3 and ENFP. 8 The Support 

Agreement will provide that from time to time, upon the written request of the subsidiary 

licensee (~, ENIP2, ENIP3 and ENFP) NewCo shall provide such funds as the subsidiary 

licensee determines to be necessary to pay operating expenses or meet NRC requirements; 

provided, however, in any event the aggregate amount outstanding under the Support Agreement 

at anyone time shall not exceed $700 million (the maximum unreimbursed amount NewCo is 

obligated to provide under the Support Agreement). The Support Agreement, which is subject to 

NRC approval, will significantly increase the funds committed to support the wholesale nuclear 

generators to be owned by NewCo. 

ENO will continue to operate IP2, IP3 and FitzPatrick and there will be no change 

in the technical qualifications of EN09 ENO will be converted into a limited liability company 

and will be renamed ENOl LLC ("ENOl"). As a result of a series of corporate transactions and 

the establishment of the joint venture, ENOl will become a direct wholly-owned subsidiary of 

ENOl Holdings, LLC. In turn, ENOl Holdings, LLC will be owned 50% by Entergy 

Corporation (indirectly) and 50% by NewCo (indirectly). 

The Corporate Reorganization will simplify Petitioners' corporate structure and 

facilitate the financing of NewCo and its direct and indirect subsidiaries as a discrete and 

The following support agreements currently in place will be rescinded upon execution of the Support 
Agreement: I) a $35 million guarantee to the NRC by Entergy International LTD LLC, on behalf of ENIP2; 2) 
a $20 million guarantee to the NRC by Entergy Global, LLC, on behalf of ENIP2; 3) a $50 million guarantee to 
the NRC by Entergy International LTD LLC, on behalf of ENJP3 and ENFP; 4) a $20 million guarantee to NRC 
by Entergy Global, LLC, on behalf ofENIP3; and 5) $20 million guarantee to the NRC by Entergy Global, 
LLC, on behalf of ENFP. 

ENG currently has separate operating agreements for IP2, IP3 and FitzPatrick. As part of the Corporate 
Reorganization, each of these agreements will either be amended and restated or replaced by an omnibus single 
agreement. 
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integrated business. The Corporate Reorganization will enhance the Petitioners' ability to 

finance its operations efficiently and enhance their ability to participate in the competitive 

wholesale energy markets in New York State, which will benefit the markets and, ultimately, the 

New York consumers served by those markets. ENOl (as converted and renamed) will continue 

to benefit from Entergy Corporation's continued involvement and ownership interest in ENOl, 

the NRC-licensed operator of the nuclear power plants owned by NewCo, including the New 

York Facilities. ENO will also continue to operate and make capital improvements at the plants 

in accordance with the operating agreement and in accordance with the operating licenses and 

applicable laws and regulatory requirements. NewCo will be free to deploy operating cash flow 

to fund its operations without consideration of capital requirements of other Entergy businesses. 

NewCo will be isolated from the risks of other Entergy businesses, and its access to capital will 

not be attributable to the financial condition of Entergy in the future. Accordingly, the Corporate 

Reorganization is in the public interest. 

The Corporate Reorganization is fully consistent with the continued ownership 

and safe and secure operation and maintenance of the New York Facilities. There will be no 

physical changes to the New York Facilities and no changes in the personnel or day-to-day 

operations of the New York Facilities as a result of the Corporate Reorganization. Thejoint 

ownership of ENOl ensures that the core nuclear operations expertise currently in place at the 

New York Facilities will continue after the Corporate Reorganization. 

IV. THE DEBT FINANCINGS 

In conjunction with the Corporate Reorganization, NewCo expects to issue up to 

$4.5 billion in Senior Notes (which may be floating or fixed rate or floating resetting to a fixed 

rate). NewCo also intends to enter into a Senior Revolving Credit Facility and/or a Term LC 
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facility in an aggregate amount up to $2.0 billion and other Hedging Arrangements meant to 

support collateral needs arising from hedging contracts. Some or all of the Debt may be secured 

in part by a pledge of the stock and/or assets ofENIP2, ENIP3 and ENFP and an assignment of 

their material contracts. 

Up to $4.5 billion of Senior Notes will be issued and will mature in approximately 

10-12 years, with the possibility that some may have a maturity of approximately 8 years. The 

Senior Notes may be secured or unsecured. If the Senior Notes are secured, they may be 

guaranteed jointly and severally by each of NewCo's current and future subsidiaries, including 

ENlP2, ENIP3 and ENFP. NewCo's obligations under the Senior Notes may be secured by 

substantially all the present and after-acquired assets of NewCo and each guarantor (including 

the plant facilities, accounts receivable and cash), including the New York Facilities, and/or by a 

lien on the stock of the asset owning companies, including ENIP2, ENIP3 and ENFP. The Debt 

may also be secured by the pledge or assignment of material contracts of NewCo and each 

guarantor, including power purchase agreements and fuel contracts. The interest rate for the 

Senior Notes will be set at a rate or rates that is (are) reflective of market conditions for similar 

issuers at the time the debt is sold and all other terms (",-&. payment default and covenants) will 

be commercially reasonable. The Senior Notes may also contain certain covenants that would, 

among other things, limit NewCo's ability and the ability of its subsidiaries, including ENIP2, 

ENIP3 and ENFP to incur additional debt and issue preferred stock, declare or pay dividends. 

redeem stock or make other distributions to shareholders, create liens, make certain restricted 

investments and other payments, enter into transactions with affiliates, sell or transfer assets, 

consolidate or merge, and create dividend or other payment restrictions affecting subsidiaries. 

There may also be optional redemptions of the Senior Notes on commercial terms, and there may 
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also be mandatory redemption of debt if there are certain asset sales where proceeds are not used 

to reinvest in new acquisitions or to repair damaged assets. 

The Senior Revolving Credit Facility will consist of revolving credit with some 

portion of that amount available for letters of credit and would be outstanding for up to five 

years. The proceeds from the Senior Revolving Credit Facility would be used for working 

capital and to support collateral obligations arising from hedging contracts, if necessary. NewCo 

may also enter into a Term LC facility. Funds would be borrowed and set aside in a collateral 

account. These funds would back letters of credit posted by financial institutions in support of 

NewCo's business and operations. The aggregate amount of the Senior Revolving Credit 

Facility and Term LC facility would not exceed $2.0 billion. Additionally, NewCo expects to 

enter into Hedging Arrangements which are specifically intended to support collateral 

obligations arising from hedging contracts. These facilities would be outstanding for up to five 

years. The size of the Hedging Arrangements will depend on which contracts are determined to 

be covered under such facility. All obligations ofNewCo under the Senior Revolving Credit 

Facility, Term LC facility and Hedging Arrangements are expected to be unconditionally 

guaranteed jointly and severally by each existing and subsequently acquired or organized 

subsidiary, including ENIP2, ENIP3 and ENFP (collectively the "Guarantors"). NewCo's 

obligations under the Senior Revolving Credit Facility, the Term LC facility, the guarantees and 

any Hedging Arrangements may be secured by substantially all the present and after-acquired 

assets of NewCo and each Guarantor (including the plant facilities, accounts receivable and 

cash), including the New York Facilities, and/or by a lien on the stock of the asset owning 

companies, including ENIP2. ENIP3 and ENFP. The Debt may also be secured by the 

assignment of material contracts of NewCo and each Guarantor, including power purchase 
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agreements and fuel contracts. The interest rate for the Senior Revolving Credit Facility will be 

set at a rate or rates that is (are) reflective of market conditions for similar issuers at the time the 

debt is sold and all other terms (~, payment, default and covenants) will be commercially 

reasonable. The Senior Revolving Credit Facility, the Term LC facility and the Hedging 

Arrangements may also contain certain covenants that would, among other things, limit NewCo's 

ability and the ability of its subsidiaries, including ENIP2, ENIP3 and ENFP to incur additional 

debt and issue preferred stock, declare or pay dividends, redeem stock or make other 

distributions to shareholders, create liens, make certain restricted investments and other 

payments, enter into transactions with affiliates, sell or transfer assets, consolidate or merge and 

create dividend or other payment restrictions affecting subsidiaries. NewCo may be required to 

maintain on a consolidated basis a maximum total leverage ratio (total debt to EBITDA) and a 

minimum interest coverage ratio (EBITDA to Interest). There may also be mandatory 

prepayments of debt and a permanent reduction of facility size if there are certain asset sales 

where proceeds are not used to reinvest in new acquisitions or to repair damaged assets or if 

there is an early termination or monetization of contracts or hedges by NewCo or its subsidiaries. 

Certain financial terms and conditions will not be decided until syndication and 

pricing just prior to the closing of the Debt. The Petitioners will inform the Commission of any 

covenants that will affect ENFP, ENIP2 or ENIP3, the New York operating companies. 

V. DISCUSSION 

A. The Wallkill Presumption Applies 

The Commission has established a lightened regulatory regime for wholesale 

generators in New York, including owners and operators of nuclear generating facilities, under 
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which Section 70 review of changes in ownership is not required." In the Wallkill Order, the 

Commission decided that under this lightened regulatory regime, Section 70 regulation would 

not adhere to a transfer of ownership interests in parent entities upstream from the affiliates 

owning and operating New York competitive electric generation facilities, unless there was a 

potential for harm to the interests of captive utility ratepayers sufficient to override the 

presumption (the "Wallkill Presumption"). The Commission granted ENFP, ENIP2, ENIP3, and 

ENO such lightened regulation and Petitioners are afforded the Wallkill Presumption for 

transfers of ownership interests in the parent entities upstream from the affiliates owning and 

operating the New York Facilities." 

In past decisions, the Commission has determined that the Wallkill Presumption 

applies to transactions involving changes of control of lightly regulated entities and has declined 

to review those transactions under Section 70.12 As discussed more fully above, the Corporate 

Reorganization involves a change of ownership interests in parent entities upstream from the 

10	 Case 9J-E-0350 - Wallkill Generating Comoany, L.P. - Regulation, Order Establishing Regulatory Regime 
(Apr. II, 1994) ("Wallkill Order"); see also Entergy Nuclear Lightened Regulation Orders. 

II	 See Entergy Lightened Regulation Orders. 
12 See Case 07-E-0462 - Joint Petition of Horizon Wind Energy LLC, flk!a Zilkha Renewable Energy, and GS 

Wind Holdings LLC for a Declaratory Ruling, Declaratory Ruling on Review of Transfer Transactions (June 
26,2007); Case 07-E-0332 - Astoria Generating Company Holding LLC, Astoria Generating Company. L.P., 
and EBG Holdings LLC - Joint Petition for a Declaratory Ruling, Or. in the Alternative, For Authorization 
underPublic Service Law § 70 to Transfer Ownership, Declaratory Ruling on Review of Merger Transaction 
(May 22, 2007); Case 07-E-0009 - Joint Petition of Scottish Power pic, PPM Energy, Inc., and Iberdrola, S.A. 
For a Declaratory Ruling Regarding the Application of Public Service Law §70. Declaratory Ruling on Review 
of an Acquisition Transaction (Feb. 28, 2007); Case 05-E-0368 - Zilkha Renewable Energy. LLC and GS Wind 
Holdings, LLC - Joint Petition for a Declaratory Ruling that the Commission Will Not Review or Regulate the 
Proposed Sale of Membership Interests in Zllkha Renewable Energy to GS Wind Holdings, Declaratory Ruling 
on the Review of the Transfer of Ownership Interests (May 19,2005); Case 04-M-1592 - WPS Power 
Development Inc. and WPS Energy Services. Inc. - Joint Petition for a Declaratory Ruling that the 
Commission Will Not Review the Proposed Restructuring of WPS Power Development and WPS Energy 
Services, Declaratory Ruling on Review of an Intra-Corporate Restructuring (Feb. 16,2005); Case 02-E-0939­
Orion Power NewYork, L.P. - Petition for Expedited Approval Under §69 to Restructure Corporate Debt and 
for a Declaratory Ruling Under §70, Declaratory Ruling on Review of Corporate Reorganization and Order 
Clarifying Prior Order (Sept. 24, 2002); Case 01-E-1900 - Athens Generating Company, L.P. - Petition for a 
Declaratory Ruling that Section 70 of the Public Service Law Does Not Apply to Its Proposed Intracorporate 
Reorganization or in the Alternative for Approval of the Reorganization, Declaratory Ruling on Review of 
Corporate Reorganization (Dec. "1,200 I). 
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affiliates owning and operating New York competitive electric generation facilities. The 

Petitioners request that the Commission follow its precedent, continue to afford Petitioners the 

Wallkill Presumption, and issue a declaratory ruling stating that the Commission need not review 

the Corporate Reorganization. 

Moreover, under the Corporate Reorganization, there is no potential for harm to 

the interests of captive New York ratepayers such that would override the Wallkill Presumption. 

The Corporate Reorganization will not alter the operations of the New York Facilities and 

Petitioners' horizontal market concentration will not increase. ENIP2, ENIP3, ENFP, and ENO 

will continue to own and operate the New York Facilities. Additionally, no new entity that owns 

or controls generation assets is being brought into the organizational structure. Therefore, the 

Corporate Reorganization will have no adverse effect on market concentration in New York. 

Consequently, the Corporate Reorganization does not raise horizontal market power concerns. 

In addition, vertical market power cannot be exercised because Petitioners, 

including NewCo, do not exercise control over delivery facility assets, or inputs into the 

production of generation supply, within New York markets. The Petitioners do not provide retail 

services in New York. I) As a result, those avenues of undue exercise of market power are 

foreclosed and the Corporate Reorganization does not pose the potential for adverse impacts to 

New York ratepayers. Accordingly, the basis for overcoming the presumption established in the 

Wallkill Order is not present here and the Wallkill Presumption, that further Section 70 review is 

not required by the Commission, is applicable in this case. 

I)	 Entergy Solution Ltd currently an affiliate of Entergy Corporation, was authorized as an energy service 
company by the Commission on July 7, 2005. Entergy Solutions Ltd markets power to a limited number of 
large commercial and industrial customers. Following the Corporate Reorganization, Entergy Solutions Ltd 
will be affiliated with NewCo. 
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Additionally, Petitioners respectfully request that the Commission find that any 

future transactions whereby the Petitioners eliminate one or more intermediary holding 

companies from the chain of ownership of the New York Facilities, will not require further 

review by the Commission. Replacing a wholly-owned indirect ownership interest with a 

wholly-owned direct ownership interest through the dissolution of an intermediate entity in a 

corporate structure does not amount to a transfer under PSL Section 70, since there is no change 

in the identity of the ultimate owner. 14 Accordingly, Petitioners should not have to seek 

Commission approval prior to eliminating any intermediary holding companies from the chain of 

ownership of the New York Facilities. Petitioners will submit an informational filing to the 

Commission to inform it of any such action. 

B. The Corporate Reorganization is in the Public Interest 

If the Commission decides to review the Corporation Reorganization pursuant to 

PSL Section 70 rather than issue a declaratory ruling, the Commission should approve the 

Corporate Reorganization as in the public interest." 

14	 Case 05-E-1582 - NRG Energy, Inc. and NRG Northeast Generating LLC, NRG Energy Inc. and NRG 
Northeast Generating LLC - Petition for a Declaratory Ruling that the Public Service Law Does not Apply to an 
Intra-Corporate Dissolution Transaction, Declaratory Ruling on Review of an Intra-Corporate Dissolution 
Transaction (Jan. 26, 2006); see also, Case 07-£-0584 - NRG Energy, Inc. - Petition for a Declaratory Rulin.g 
That Public Service Law §70 Does Not Apply to a Proposed Comorate Reorganization and Stock Transfer, 
Declaratory Ruling on Review of an Intra-Corporate Transaction (July 23, 2007); Case 06-E-1106 - PPM 
Energy, Inc., PPM Wind Energy LLC, Atlantic Renewable Projects LLC, and Aeols Wind Power II LLC - Joint 
Petition for Declaratory Ruling Regarding the Application of Public Service Law §§ 69 and 70; Case 06-E-I073 
- Atlantic Renewable Projects LLC and Atlantic Renewable Projects II LLC - Joint Petition for a Declaratory 
Ruling Regarding the Application of Public Service Law § 70, Declaratory Ruling on Regulation of Intra­
Corporate and Other Transactions (Oct. 19,2006); Case 06-E-0006 - Petition of Horizon Wind Energy LLC for 
a Declaratory Ruling Regarding the Application of Section 70 to the Public Service Law, Declaratory Ruling on 
Review of an Intra-Company Restructuring Transaction (Feb. 14,2006). 

'<	 Should the Commission decide to review the Corporation Reorganization, Petitioners respectfully request 
waiver of the tiling requirements set forth in 16 N.Y.C.R.R. §§ 18,3 J.I and 39. I. The Commission has waived 
such filing requirements in the past for lightly regulated companies like Petitioners. See Case 06-M-0948 - Re 
Alliance Energy, New York LLC, Order Approving Transfer (Oct. 25, 2006); Case 05-E-0746 - In re Power 
City Partners, L.P., Order (Sept. 7,2005); Case 03-E-1694 - Re UtilCo Group Inc., Declaratory Ruling and 
Order Concerning Transfer of Ownership Interests (Feb. 13,2004); Case 03-E-0516 - Re Athens Generating 
Company, L.P., Order Approving Transfer and Providing for Lightened Regulation (Sept. 17,2003). 
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As discussed herein, the Corporate Reorganization would isolate and simplify the 

structure of the businesses that comprise Entergy Corporation's wholesale nuclear business 

segment and would enhance the ability of regulators, analysts, capital markets, and shareholders 

to understand and evaluate this business segment. In addition, the Corporate Reorganization will 

allow greater management focus on each of the companies and provide the Petitioners with 

increased financial flexibility and enhance their ability to finance their operations efficiently. 

This will enhance their ability to effectively participate in the competitive wholesale energy 

markets in New York State, which will ultimately benefit the New York consumers served by 

those markets. 

The New York Facilities will continue to be safely and efficiently operated as 

ENOl will continue to have the same level of expertise and experience in the operation of 

nuclear facilities and will continue to benefit from Entergy Corporation's involvement (though 

Entergy Corporation will no longer have any direct liability associated with the operation of the 

New York Facilities) and indirect ownership of ENOl (as converted and renamed), the operator 

of the NRC-licensed commercial nuclear power plants owned by NewCo, including the New 

York Facilities. ENOl will also continue to operate and make capital improvements at the plants 

in accordance with the operating agreements and in accordance with the operating licenses and 

applicable laws and regulatory requirements. 

The Corporate Reorganization is fully consistent with the continued ownership 

and safe operation and maintenance of the New York Facilities. There will be no physical 

changes to the New York Facilities and no changes in the personnel or day-to-day operations of 

the New York Facilities as a result of the Corporate Reorganization. The joint ownership of 
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ENOl ensures that the core nuclear operations expertise currently in place at the New York 

Facilities will remain after the Corporate Reorganization. 

In conducting a review under PSL Section 70, the Commission also examines the 

Petitioners' affiliations, if any, with fully-regulated New York utilities or power marketers that 

might afford opportunities for the exercise of market power or pose the potential for other 

transactions detrimental to captive ratepayer interests. 16 As discussed above, Petitioners have 

demonstrated that NewCo's acquisition of the ENlPl, ENIP2, ENlP3, and ENFP will not result 

in a concentration of wholesale generation market ownership that could enable NewCo to 

exercise horizontal market power. Moreover, because NewCo is not affiliated with entities that 

own or control traditional public utilities, or electric transmission, or fuel inputs into generation 

that operate in markets affecting New York, vertical market power concerns are also absent. 

Accordingly, the Corporate Reorganization satisfies the PSL Section 70 public 

interest standard for lightly regulated entities operating in wholesale electric markets and, ifthe 

Commission declines to issue a declaratory ruling, the Commission should approve the 

Corporate Reorganization. 

Should the Commission review the Corporate Reorganization under PSL Section 

70, Petitioners request, as part of the approval Order, confirmation that the Commission will not 

require further review of any future transactions whereby the Petitioners eliminate intermediary 

holding companies from the chain of ownership of the New York Facilities. As previously 

stated, replacing a wholly-owned indirect ownership interest with a wholly-owned direct 

ownership interest through the dissolution of an intermediate entity in a corporate structure does 

Case 07-E-Ot 70 - Re Alliance Energy Renewables LLC - Order Approving Transfer and Making Other 
Findings (Apr. 23, 2007); Case 05-E-1341 - Orion Power Holdings. Inc" Astoria Generaling Company. L.P. 
and Astoria Generating Company Acquisitions. LLC - Petition forAuthority to Transfer Ownership Interests 
and 10 Issue Comorate Debt, Order Approving Transfer and Financings and Making Other Findings (Feb. 15, 
2006); Case 04-E-0789 - Re Orion Power Holdings. Inc., Order Approving Transfers and Financing and 
Making Other Findings (Sept. 22, 2004). 

17 
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not amount to a transfer under PSL Section 70, since there is no change in the identity of the 

ultimate owner. I? Accordingly, Petitioners should not have to seek Commission approval prior 

to eliminating any intermediary holding companies from the chain of ownership of the New 

York Facilities. In the alternative, Petitioners respectfully request the Commission approve. 

pursuant to PSL Section 70, the future elimination of intermediary holding companies from the 

chain of ownership of the New York Facilities as in the public interest. 

C. Section 69 Approval is Appropriate 

Pursuant to PSL Section 69, the Commission has jurisdiction over New York 

electric corporations' debt transactions. Specifically, PSL Section 69 provides in relevant part: 

"electric corporations ... may issue stocks, bonds, notes or other evidences of indebtedness 

payable at periods of more than twelve months after the date thereof ... provided and not 

otherwise that there shall have been secured from the commission an order authorizing such 

issue." 18 The Commission interprets PSL Section 69 as extending to approval of a parent 

company's pledge of assets or stock of New York generating facilities as collateral for debt 

transactions." However, the Commission has in the past reduced the scrutiny applicable to 

monopoly utilities for a lightly-regulated company that operates in a competitive environment.i" 

17	 See supra n. IS. 

18	 N.Y. Pub. Servo Law § 69 (McKinney 2000). 
19	 Case 03-E-118l - Dynegv Danskammer. LLC and Dynegy Roseton. LLC - Petition For Expedited Approval 

Under Section 69 to Restructure Corporate Debt and Under Section 70 for the Collateral Pledge of Securities 
and Certain Assets Pursuant to Lightened Regulation, Order Authorizing Entry Into Credit Facility and Issuance 
of Secured Notes (Nov. 26, 2003) (approving debt financing of a parent company of New York utility). 

20	 hi,; see also Case 06-E-1301 and Case 06-E-1307 - WPS Empire State, Inc., WPS Niagara Generation LLC and 
USRG Niagara Biomass LLC - Joint Petition For Expedited Approval of the Transfer of All Membership 
Interests USRG Niagara Biomass LLC - Petition For Financing Approval, Order Approving Transfer and 
Financing (Jan. 22, 2007); Case 06-E-1223 - New Athens Generating Company, LLC - Petition for a 
Declaratory Ruling on Financing Flexibility- and Case 01-E-0816 - Athens Generating Company, L.P.­
Petition for Authority to Enter into Indebtedness Payable at Periods of More than Twelve Months, Order 
Clarifying Prior Order (Nov. 26, 2006); Case 05-E-0098 - In re Caithness Long Island. LLC, Order Granting a 
Certificate of Public Convenience and Necessity, Providing for Lightened Regulation and Approving Financing 
(Nov. 15,2006); Case 01-E-0611 - Nine Mile Point Nuclear Station, LLC - Petition Under Public Service Law 
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In doing so, the Commission need not make an in-depth analysis of the proposed financing 

transactions and, by relying on the representations in the petition itself, may take swift action. 21
,22 

Moreover, the Commission has afforded lightly-regulated companies the 

flexibility to modify, without prior approval. the identity of the financing entities, the payment 

terms, and the amount of financing under the transactions up to a certain limit." Affording 

lightly-regulated companies this flexibility avoids disrupting their financing arrangements, and 

enables them to operate more effectively in competitive wholesale electric markets, thereby 

promoting the efficient development of those markcts.i" Reduced scrutiny is further supported 

when the lightly-regulated company and its affiliates bear all the financial risk associated with 

their financial arrangements, thereby insulating the captive New York ratepayers from harm." 

As described more fully above, in conjunction with the Corporate Reorganization, 

the Petitioners expect NewCo to issue up to $4.5 billion in Senior Notes and enter into a Senior 

Revolving Credit Facility consisting of revolving credit and a Term LC facility in an aggregate 

&69 for Authorization to Assume Promissory Notes, Execute an Inter-Company Credit Agreement. Demand 
Note and Additional Debt Financings, Order Authorizing Issuance of Promissory Notes and Additional Debt 
Financings, and Making Additional Findings (Oct. 26, 2001). 

21	 llL 
Given the reduced scrutiny applicable to lightly regulated entity filings and the financial information provided 
in the Petition. Petitioners respectfully request the Commission follow precedent and waive the filing 
requirements contained in 16 NYCRR §§ 18 and 37. See Case 04-E-I009 - Petition of AES Eastern Energy. 
L.P. for Approval of a $75.000,000 Working Capital Facility, Order Approving Financing (Nov. 10,2004); 
Case 04-M-1235 - Brooklyn NaVY Yard Cogeneration Partners, L.P. - Petition for Approval to Issue and 
Provide Security for Long-Term Debt in an Amount not to Exceed $36 Million, Order Approving Financing 
(Nov. 10,2004); Case 04-E-0789 - Re Orion Power Holdings, Inc., Order Approving Transfers and a Financing 
and Making Other Findings (Sept. 22, 2004); Case 04-E-0734 - Petition of Pinelawn Power LLC for (1) a 
Certificate of Public Convenience and Necessity; (2) an Order Regarding Regulatory Regime: (3) Financing 
Approval for its 79.9 Megawatt Generation Facility in the Town of Babylon. Suffolk County, Order Granting a 
Certificate of Public Convenience and Necessity, Providing for Lightened Regulation. and Approving Financing 
(Aug. 25, 2004); Case 04-E-0 195 - Petition of KeySpan-Ravenswood, LLC for Approval of the Transfer of the 
New 250-MW Generating Facility for a Purchase Price of Approximately $363 Million and the Subsequent 
Lease of Ravenswood Unit 40 Back to Ravenswood. Order Authorizing Transaction and Providing for Other 
Relief (May 3, 2004). 

See supra n. 19. 

25 
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amount up to $2.0 billion as well as enter into Hedging Arrangements. The Debt is appropriate 

as it is for a statutory purpose in that it is being issued to: i) allow NewCo to acquire property, 

including the stocks and assets of New York wholesale generating facilities (viz. ENIP2, ENIP3 

and ENFP); ii) improve and maintain its service; iii) reduce the weighted average costs of capital 

for NewCo and the New York Facilities; iv) provide working capital and collateral for hedging 

contracts; and v) discharge or lawfully refund NewCo's obligations. Although the debt may be 

secured in part by pledging the stock and/or assets of ENIP2, ENIP3 and ENFP, there is no 

potential harm to captive New York ratepayers as the Petitioners will bear all of the financial risk 

associated with the Debt. The Debt will also be made on commercially reasonable terms. The 

Petitioners request that, consistent with its precedent, the Commission approve the Debt 

financings, without undertaking an in-depth analysis. 

Furthermore, in order for them to fairly compete with other merchant generators, 

Petitioners request that NewCo be granted the flexibility to modify, without Commission 

approval, the terms of the financing, including but not limited to the payment terms, the 

financing entities. and the amount of financing, up to $4.5 billion in Senior Notes and $2.0 

billion in aggregate in a Senior Revolving Credit Facility and/or Term LC facility, including 

Hedging Arrangements. This flexibility will allow NewCo to modify quickly its Debt financings 

to take advantage of changing market conditions. As the Commission has recognized, financing 

flexibility is important to the development of a competitive electricity market. 

VI. LIGHTENED REGULATION 

For all of the reasons set forth in the Entergy Nuclear Lightened Regulation 

Orders, Petitioners should continue to be subject to lightened regulation. ENIP2, ENIP3 and 

ENFP will remain wholesale generators. FitzPatrick, IP2 and IP3 will continue to be owned and 
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operated as wholesale power plants. Because Petitioners will continue to own and operate the 

New York Facilities and participate exclusively in the wholesale generation market, ENIP2's. 

ENIP3's, ENFP's, and ENO's (as converted and renamed) status as lightly regulated entities 

should continue. 

In past decisions, the Commission has determined that lightly regulated entities 

continue to be lightly regulated following the consummation of corporate transactions or 

reorganizations transferring their ownership interests in the affiliates (or parent entities upstream 

from the affiliates) owning and operating the New York competitive electric generating 

facilities?6 Accordingly, following the consummation of the Corporate Reorganization, the 

Commission should follow precedent and continue the lightened regulation of Petitioners 

consistent with the Entergy Nuclear Lightened Regulation Orders. 

VII. STATE ENVIRONMENTAL QUALITY REVIEW ACT 

Under the State Environmental Quality Review Act ("SEQRA"), Article 8 of the 

Environmental Conservation Law, and its implementing regulations (6 NYCRR §6I7 and 16 

NYCRR §7) the Commission must determine whether certain actions it is authorized to approve 

may have a significant impact on the environment. SEQRA review, however, is not required if 

the Commission issues a declaratory ruling and determines that further PSL Section 70 review is 

See Case 07-E-0462 - Joint Petition of Horizon Wind Energy LLC, flk/a Zilkha Renewable Energy, and GS 
Wind Holdings LLC for a Declaratory Ruling. Declaratory Ruling on Review of Transfer Transactions (June 
26,2007); Case 07-E-0288 - Astoria Energy LLC, SCS Energy. LLC, and Suez Energy Development NA, Inc. ­
Petition for a Declaratory Order Finding ThatCommission Review of a Transaction is Not Required or, in the 
Alternative, for Approval of a Transaction Pursuant to Public Service Law §70, and for Reaffirmation of 
Lightened Regulation, Declaratory Ruling on Review of an Ownership Interest Transfer and Making Other 
Findings (May 22, 2007); Case 07-E-0170 - Re Alliance Energy Renewables LLC, Order Approving Transfer 
and Making Other Findings (Apr. 23, 2007); Case 04-E-0789 - Orion Power Holdings, Inc. and Great Lakes 
Power, Inc. ~ Joint Petition for Application of Lightened Regulation, Approval of a Financing and a Declaratory 
Ruling That the Commission Will Not Assert Jurisdiction Over a Transfer, or, in the Alternative. Approval of 
the Transfer. Order Approving Transfers and a Financing and Making Other Findings (Sept. 22. 2004). 
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not necessary." Likewise, SEQRA review is also not required for PSL Section 69 approval 

because issuance of debt is a Type II action, "which [has] been determined not to have a 

significant adverse impact on the environment. ,,28 

However, if the Commission decides to review the Corporate Reorganization 

under PSL Section 70, SEQRA review is required as the Corporate Reorganization does not meet 

the definition of Type 1or Type II actions listed in 6 NYCRR §§6l7.4, 617.5 and 16 NYCRR 

§7.2 and, therefore, is appropriately classified as "unlisted," requiring SEQRA review." 

Accordingly, if the Commission reviews the Corporate Reorganization under PSL Section 70, it 

is proper for the Commission, as lead agency, to conduct an environmental assessment and to 

determine the significance of the actions proposed. To facilitate such assessment, attached 

hereto as Exhibit 8, is a complete Short Environmental Assessment Fonn describing the potential 

impact, if any, of the Corporate Reorganization. 

Petitioners maintain that the Corporate Reorganization concerns the indirect 

transfer of ownership of the New York Facilities and will not change the operation of those 

assets that could cause an adverse environmental effect. The Petitioners will continue to operate 

the New York Facilities in accordance with their environmental permits and all applicable 

environmental laws. The Corporate Reorganization will not affect any environmental permits Or 

27	 See 6 N.Y.C.R.R. §617.5(c)(31) ("The following actions are not subject to review under this Part: . 
interpreting an existing code, regulation or rule,"). 

28	 Case 03-E-1181 - Dynegy Danskammcr, LLC and Dynegy Roseton. LtC - Petition For Expedited Approval 
Under Section 69 10 Restructure Corporate Debt and Under Section 70 for the Collateral Pledge of Securities 
andCertain Assets Pursuant to Lightened Regulation. Order AuthorizingEntry Into Credit Facility and Issuance 
of Secured Notes at fn 5 (Nov. 26, 2003) (quoting 16 NYCRR §§7.2(a) and 7.2(b)(2)(v»).
 

Case 05-E-134l - Orion Power Holdings, Inc., Astoria Generating Company. L.P. and Astoria Generating
 
Company Acquisitions. LLC - Petition for Authority to Transfer Ownership Interests and to Issue Comorate 
Debt, Order Approving Transfers and Financings and Making Other Findings (Feb., 15,2006): Case 04-E-0789 
- Orion PowerHoldings. Inc. and Great Lakes Power. Inc.- Joint Petition for Application of Lightened 
Regulation, Approval of a Financing, and a DeclaratoI)' Ruling that the Commission Will Not Assert 
Jurisdiction Over a Transfer. or, in the Alternative. Approval of the Transfer, Order Approving Transfers and a 
Financing and Making Other Findings (Sept. 22, 2004). 
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cause new environmental impacts and, as such, should the Commission review the Corporate 

Reorganization under PSL Section 70, it should follow precedent and issue a negative 

declaration and undertake no further environmental review.3D 

VIII. NOTICE 

Petitions for declaratory rulings do not trigger the notification requirements for 

rule making proceedings set forth in the New York State Administrative Procedure Act 

("SAPA") Section 202 3 1 However, if the Commission decides to review the Corporate 

Reorganization under PSL Section 70, the Commission must comply with the requirements of 

SAPA.32.33 As such, should the Commission decide to review the Corporate Reorganization 

under Section 70, a draft form of notification suitable for publication in the New York State 

Register pursuant to the provisions of SAPA is attached hereto as Exhibit 9. 

IX. CONCLUSION 

Based on the foregoing, the Petitioners respectfully request that the Commission: 

I.	 Issue a declaratory ruling that the Wallkill Presumption applies and the Commission need 

not review the Corporation Reorganization under PSL Section 70; 

2.	 In the alternative, issue an Order authorizing Petitioners to consummate the Corporate 

Reorganization, without modification or condition; 

3.	 Confirm that the Commission will not require further review or, in the alternative, 

approve any future transactions whereby Petitioners eliminate intermediary holding 

companies from the chain of ownership of the New York Facilities; 

JO !ll 
]I N.Y. State Admin. Proc. Act § 102(b)(iii) (McKinney 2000) (excluding declaratory rulings from the definition 

of "rule"). 

)2	 N.Y. State Admin. Proc. Act § 102(a)(i i) (McKinney 2000). 

))	 
Petitions seeking Section 69 authorization also trigger SAPA Section 202 notification requirements. N.Y. State 
Admin. Proc. Act § 102(a)(ii) (McKinney 2000). 
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4.	 Issue an Order authorizing NewCo to enter into debt financings as described herein with 

the flexibility to modify, without prior approval, the financing terms, including but not 

limited to the payment terms, the financing entities, and the amount of financing, up to 

$4.5 billion in Senior Notes, $2.0 billion in a Senior Revolving Credit Facility and/or 

Term LC facility, and Hedging Arrangements; and 

5.	 Confirm that the Corporate Reorganization will have no impact on Petitioners' status as 

lightly regulated entities. 

Dated: January 28, 2008 

tid/~dl~ 
Gregory G. Nickson
 
Dewey & LeBoeuf LLP
 
99 Washington Avenue, Suite 2020
 
Albany, New York 12210-2820
 
Tel: (518) 626-9000
 
Fax: (518) 626-9010
 

Attorneys for
 
Entergy Nuclear FitzPatrick, LLC,
 
Entergy Nuclear Indian Point 2, LLC,
 
Entergy Nuclear Indian Point 3, LLC,
 
Entergy Nuclear Operations, Inc.,
 
Entergy Corporation and
 
NewCo
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------------------------------------x 
In the Matter of the Petition Filed By Entergy 
Nuclear Fitzf'atrick, LLC, Entergy Nuclear Indian Case 08-E-
Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, 
Entergy Nuclear Operations, Inc., NewCo and 
Entergy Corporation for a Declaratory Ruling 
Regarding a Corporate Reorganization or, in the 
Alternative, an Order Approving the Transaction 
and an Order Approving Debt Financings 
------------------------------------x 

VERIFICATION 

STATE OF LOUISIANA) 
)ss:. 

PARISH OF ORLEANS ) 

Paul A. Castanon being duly sworn, deposes and states as follows: 

1.	 I am Assistant Secretary of Entergy Corporation. 

2.	 I am authorized to sign this verification on behalf of Entergy Nuclear FitzPatrick, LLC. 
Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, Entergy 
Nuclear Operations, Inc., Entergy Corporation and NewCo. 

3.	 I have reviewed the foregoing Verified Petition and the statements of fact contained 
therein are true and correct to the best of my knowledge, information and belief. 

<iJ4{}~~ 
Paul A. Cas anon, 
Assistant Secretary of Entergy Corporation 

Sworn to and subscribed before me 
this ';3 t1'aay of January, 2008. 

r< . ~ Lt
." )-.~ f ;l \., / \"! \ i .- "\'-r ' .\-_~iI . f l, '--- l,.J'J, v J..........." 
NoTAryP~blic 

JENNIFER B. FAVALORA
 
NOTARY PUBLIC (ill # 57639)
 

Parish of Or1C311s. Louisiana
 
Ccmrnlssion Issued For Life 
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'DeIatuare PAGE 1 

%e :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "ENTERGY NUCLEAR 

FITZPATRICK, LLC", FILED IN THIS OFFICE ON THE THIRD DAY OF 

FEBRUARY, A.D. 2000, AT 11:10 O'CLOCK A.M. 

3170190 8100 

080036721 
You may verify this certificate online 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6305428 

DATE: 01-11-08 

at corp. delaware. gov/authver. shtml 



FEB-03-00 THU 09:57 AM ENTERGY LEGAL DEPT. FAX NO. 504 576 2106 P. 04/04
 

CERTIFICATE OF FORMAnON 

OF 

ENTERGY NUCLEAR FITZPATRICK, LLC 

This Certificate of Formation of Entergy Nuclear Fitzpatrick, LLC (the "LLC"),
 
dated February 2, 2000 is being duly executed and filed by Entergy Nuclear New York
 
Investment Company I and Entcrgy Nuclear New York Investment Company II, as
 
authorized persons to form a limited liability company under the Delaware Limited
 
Liability Company Act (6 DeLC. §18-\ 0\. et seq.).
 

FIRST. The name of the limited liability company formed hereby is
 
Entcrgy Nuclear Fitzpatrick, LLC.
 

SECOND. The address of the registered office of the LLC in the Stale of
 
Delaware is One Rodney Square. IOLIo Floor. Tenth & King Street in the City of
 
Wilmington, County New Castle.
 

THIRD. The name and address of the registered agent for service of process
 
on the J.LC in the State of Delaware is RL&F Service Corp., One Rodney Square, 10'"
 
Floor, Tenth & King Street, Wilmington, Delaware 19899.
 

FOURTH. This Certificate of Formation shall be effective upon filing. 

IN WITNESS WHEREOF. the undersigned have executed this Certificate of
 
Formation as of the date first written above.
 

E~'TERGY Nucu:",l. NEW YORK F:NTERGY NUCLEAR NEW YORK
 

INVESTMENT COMl'ANY I. INVESTMENT COMPANY II,
 
as authorized person as authorized person
 

... ~C~!tJ Nam~n~;m:1=J",------Name: Steven C. McNeal 
Tille: Vice President and Treasurer Title: Vice President and Treasurer 

STATE OF DELAWARE• SECRETARY of STATE 
DIVISION OF CORPORATIONS 

]:\c:\dshnfr.:\A R"ncI...fS'\F:NF-Form .<1\IeFILED 11:10 AM 02/03/2000 
001054968 - 3170190 



'Delatuare PAGE 1 

%.e :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COpy OF THE CERTIFICATE OF FORMATION OF "ENTERGY NUCLEAR INDIAN 

POINT 2, LLC", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF 

OCTOBER, A.D. 2000, AT 9 O'CLOCK A.M. 

• 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6305440 

DATE: 01-11-08 

3304190 8100 

080036757 
You JMy verify thi.s certificate online 
at corp. de14ware. gov!aut:1:lver. ~hbnl 



STATE OF DELAWARE 
SECRETARY OF STATEOCT-18-2000 WED 03:45 PM ENTERGY SERVICES FAX NO. 504>zYl~IMOO" CORPORATloN!l. 03 

FILED 09: 00 AM 10/19/2000 
001526076 - 3304190 

CERTIFICATE OF FORMATION 

OF 

ENTERGY NUCLEAR INDIAN POINT 2, LLC 

This Certificate of Formation of Entergy Nuclear Indian Point 2, LLC (the 
"LLC"), dated October 18, 2000 is being duly executed and filed by Entergy Nuclear 
New York Investment Company I and Entergy Nuclear New York Investment Company 
II, as authorized persons to form a limited liability company under the Delaware Limited 
Liability Company Act (6 Del.C. §18-101, et seq.). 

FIRST. The name of the limited liability company formed hereby is 
Entorgy Nuclear Indian Point 2, LLC. 

SECOND. The address of the registered office of the I.LC in the State of 
Delaware is One Rodney Square, 10'" Floor, Tenth & King Street in the City of 
Wilmington, County New Castle. 

TIURD. The name and address of the registered agent for service of process 
on the LLC in the State of Delaware is KL&F Service Corp., One Rodney Square, 10'" 
Floor. Tenth & King Street, Wilmington, Delaware 19899. 

fOURTH. This Certificate of Formation shall be effective upon filing. 

IN WITNESS WIIEREOF, the undersigned have executed this Certificate of 
formation as of the date first written above. 

ENTEtlCY NUCLEAR NEW YORK ENTlmGY NUCLEAR NEW YOllK 
INVESTMENT COMl'ANY I, INVESTMENT COMI',oI.!\\, H, 

3S authorized person as authorized person 

&t(~~T~e,_v 
Name: ChriOphcrt: Screen 
Title: Assistant Secretary 

\I(l1cmd\1 £,1 5VC~C tsh !lre\l >eN.:2. 000\NYPA\eNI P2\Ccrt.Form.dec 
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'Ifie :first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COpy OF THE CERTIFICATE OF FORMATION OF "ENTERGY NUCLEAR INDIAN 

POINT 3, LLC", FILED IN THIS OFFICE ON THE THIRD DAY OF 

FEBRUARY, A.D. 2000, AT 11:05 O'CLOCK A.M. 

3170193 8100 

080036774 
You m4Y verify this certific~t. online 

HarrietSmithWindsor, Secretary of State 

AUTHENTICATION: 6305452 

DATE: 01-11-08 

o!lIt corp.del"w.IlIre.gov/.IlIuthver . .:rht:.m..l 
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CERTIFICATE OJ' FORJ\1ATION 

OF 

ENTERGY NUCLEAR lNDIAN POINT 3, LLC 

This Certificate of Formation of Entergy Nuclear Indian Point 3, LLC (the
 
"LLC"), dared February 2, 2000 is being duly executed and filed by Entcrgy Nuclear
 
Ncw York Investment Company 1 and Entergy Nuclear New York Investment Company
 
11, as authorized persons to Iorm a limited liability company under the Delaware Limited
 
Liability Company Act (6 Del.C, §18-101, ct scq.).
 

FIRST. The name of the limited liability company formed hereby is
 
Entcrgy Nuclear Indian Point 3, LLC.
 

SECOND. The address of the registered office of the LLC in the State of
 
Delaware is One Rodney Square. tO'h Floor, Tenth & King Street in the City of
 
Wilmington, County New Castle.
 

THI RD. The name and address of the registered agent for service ofprocess
 
nil the LLC in the State of Delaware is RL&F Service Corp., One Rodney Square, 10'h
 
Floor, Tenth & King Street, Wilmington, Delaware 19899.
 

FOURTH. This Certificate of Formation shall be effective upon filing, 

IN WITNESS WHEREOF, the undersigned have executed this Certificate of
 
Formation as of the date first written above.
 

E:>T1cRGY NUCLEAR NEW YORK ENTEIlGY NUCLEAR NEW YORK
 

INVlcSTM":"T COMPANY I, INVESTMENT COMPANY II.
 
as authorized person as authorized person
 

~Ch1k~_J P__ _ ~~¥t,L
Name: Steven C. M~~ Name: Steven C. McNe"'a7-J""""-----­
Title: Vice President and Treasurer Title: Vice President and Treasurer 

STATE OF DELAWARE 
SECRETAR'f OF STATE
 

DIVISION OF CORPORATIONS
 
FILED II ..05 AM 02/03/2000
 

001054966 - 3170193 
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'71ie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "ENTERGY NUCLEAR OPERATIONS, 

INC. " AS RECEIVED AND FILED IN THIS OFFICE. 

THE	 FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE NINTH DAY OF MAY, 

A.D.	 2000, AT 11:25 O'CLOCK A.M. 

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE EIGHTH 

DAY OF MARCH, A.D. 2006, AT 2:29 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "ENTERGY NUCLEAR OPERATIONS, INC. ". 

3225349 8100H 

080036786 
You ~y verity thi.s certitiC4te online 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6305459 

DATE: 01-11-08 

IlIt corp. delllwa.re. gov/4uthver . .shtml 

•
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FAX NO, STATE OF DELAWAREp 0' 

SECRETARY OF STATE' .J 

DIVISION OF CORPORATIONS 
FILED 11,'25 AM 05/09/2000 

001234810 - 3225349 

CERTIfiCATE Of INCORPORAnON
 
OF
 

E:\'TERGY NUCI.E"I< OnRATIONS, INC.
 

FIRST: The name of ihc Corporation is Entergy Nuclear Operations, Inc. 
(hereinafter the "Corporation"). 

SECOND: The address of the registered office of the Corporation in the Stale of 
Delaware is One Rodney Square, 10'" Floor, Tenth & King Street, in thc City of Wilmington, 
County of New Castle. Thc flame of its registered agent al that address is RL&F Service Corp, 

THIRD: The purpose of tho Corporation is to engage in any lawful act or activity 
for which a corporation may be organized under the General Corporation Law of the State of 
Delaware as sel forth in Title 8 of thc Delaware Code, 

FOURTH: The total number of shares of siock which the Corporation shall have 
authority to issue is three thousand 3,000 shares of capital stock having $.0 I par value per share 
and of one class; such class is hereby designated as common stock 

FIFTH: The business and affairs of the Corporation shall be managed by Or under 
the direction 01" the Board of Directors, which shall consist of not less than one (I) nor more than 
fifteen (15) directors, the exact number of directors to be determined from time to time by 
resolution adopted by affirmative vole of a majority of the entire Board of Directors. A director 
shall hold office until the next succeeding annual meeting of stockholders and until his successor 
shall be elected, subject, however, to prior death, resignation, retirement or removal from office. 
Vacancies occurring in the Board of Directors and newly created directorships resulting from an 
increase in the authorized number of directors may be tilled by a majority of the directors then ill 
office, even if less than a quorum, or by a sole remaining director. Any director elected to fill a 
vacancy shall serve until the next succeeding annual meeting of stockholders and until his or her 
successor shall be elected and qualified, 

SIXTH, In furtherance and not in limitation of the powers conferred by statute, the 
Uoard of Directors is expressly authorized to make, adopt, alter, amend, change or repeal the 
Bylaws of the Corporation. In addition to the powers and authority hereinbefore or by statute 
expressly conferred upon them, the directors are hereby empowered to exercise all SUch powers 
and do all such acts and things as may be exercised or done by the Corporation, subject, 
nevertheless, to the provisions of the statutes of Delaware, this Certificate of Incorporation, and 
by any Bylaws adopted by the stockholders; provided. however, that no Bylaws hereafter 
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adopted by the stockholders or otherwise shall invalidate any prior act of the directors which
 
would have been valid if such Bylaws had not been adopted.
 

SEVENTH, Notwithstanding any other provision of this Certificate of Incorporation or
 
the Bylaws of the Corporation to the contrary, no action required to be taken or which may be
 
taken ut any annual Or special meeting of stockholders of the Corporation may be taken by
 
written consent without such a meeting except any action taken upon the signing of a consent in
 
writing by the holders of not less than the greater of (a) a majority of the outstanding stock of the
 
Corporation entitled to Vole thereon and (b) that number of shares of stock of the Corporation
 
that would be required to take such action at a special or annual meeting of stockholders where
 
holders of all outstanding stock of the Corporation were present. setting forth the action to be
 
taken. Special meetings of the stockholders ol'the Corporation may be called only by the Board
 
of Directors, the Chairman of the Board, the person, if any, designated by the Board ofDirectors
 
as the Chief Executive Officer of the Corporation. n majority of the members of the entire
 
Executive Committee of the Board of Directors, if there shall be one, or by the holders of not less
 
than a majority of the outstanding stock of the Corporation entitled to vote at the special meeting,
 

EIGHTH: A. To the fullest extent authorized or permuted by the General
 
Corporation Law of the State of Delaware. as the some exists or may hereafter be amended, a
 
director of the Corporation shall not be personally liable to the Corporation or its stockholders
 
for monetary damages for breach of fiduciary duty as a director.
 

Any repeal or modification of this Section A of Article EIGHTH shall not have any effect
 
on the liability or alleged liability of any director of this Corporation for any act or omission of
 
such director occurring prior to such repeal or modification. or otherwise adversely affect any
 
right or protection of a director of the corporation existing at the time of such repeal or
 
modification.
 

11. The Corporation shall inderrnify its directors and officers to the fullest extent
 
authorized or permitted by the General Corporation Law of the State of Delaware, as the same
 
exists or may hereafter be amended. and such right to indemnification shall continue as to a
 
person who has ceased to be a director or officer of the Corporation and shall inure to the benefit
 
or his or her heirs, executors and administrators; provided. however, that, except for proceedings
 
to enforce rights to indemnification, the Corporation shall not heobligated to indemnify any
 
director or officer (or his or her heirs, executors or administrators) in connection with a
 
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was
 
authorized by the Board of Directors of the Corporation. The right to indemnification conferred
 
in this Section B of Article EIGHTH shall include the right to be paid by the Corporation the
 
expenses incurred in defending or otherwise participating in any proceeding in advance of its
 
final disposition.
 

I.\._c ~lhl\rt\8tt·NUCl.\ENHC*'2\E}IoIHCll :l~M doc 
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The Corporation may, to the extent 3uthorized from time 10 time by the Boan! of 
Directors, provide righu to indemnificstion and the to advancement of expenses 10 employees 
and agents of the Corporation who are not directors or officcn similar to those conferred ill this 
Section U of Article EIGHTH to directors and officers of the Corporation. 

The rillhts to indemnification and to the advancement of expenses conferred in this 
Section B of Article EIGHTH shall not be exclusive of any other right which any person may 
have hereafter acquire Wlder this Certificate of Incorporation, the Bylaws, any statute. agrcement, 
vote of stockholders or disinterested directors, or otherwise. 

Any repeal or modification of this Section B of Article EIGHTH by the stockholders of 
the Corporation shall not adversely affect any righ\., to indemnification and advancement of 
expenses of a director or officer of the Corporation existing pursuant to this Section B of Article 
ElGlnH with respect to any acts or omissions occurring prior to such repeal or modlficaticn. 

C. The Corporation may rnaintain insurance. at its expense, to protect itself and any 
director, officer, employee or agent of the Corporation or another corporation, pllrtnership. joint 
venture. trust, employee benefit plan or other enterprise against any expense, liability or loss. 
Whether or not the Corporation would have the power to indemnifY such person against such 
expense, liability or loss under the General Corporation Law of theState of Pelaware. The 
Corporation may also obtain a letter ofcredit, act as self-insurer, creare a reserve, trust, escrow, 
cash collateral or other fund or account, enter into indcmnlflcation agreements, pledge or grant a 
security interest in any assets or properties of the Corporation. or use any the mechanism or 
arrangement whatsoever in such amounts, at sueh costs, and upon such other terms and 
conditions as the Roan! of Pirectors shall deem appropriate for the protection of any or all such 
persons. 

NINTH: F..ach ofthe directors of the Corporation may be removed from office at 
any time. with or without cause, but a director may he removed without cause only by the 
affirmative Vole of the holders of not less than two-thirds of the outstanding stock of the 
Corporation then entitled to vote for theelection of such director. 

TENTH: The name of the Incorporator is Denise C. Redmann and her maillng 
address is clo Entergy Services, Inc., 639 Loyolallvenue. New Orleans, Louisiana 70113. 

ELEVF:Nl'H: Meetings of stockholders may be held within or without the Stale of 
Delaware, as the Bylaws may provide. The books of the Corporation rna)' be kept (subject to any 
provision contained in the General Corporation Law of the State of Delaware) outside the Stale 
of Delaware at such place or places as may be designated from time to time by the Board of 
Directors 01 in the Bylaws of the Corporation. 

-3­
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TWELFTH: The Corporation reserves the right to amend, alter, change or repeal any 
provision contained in this Certi ficate of Incorporation, in the manner now or hereafter 
prescribed by statute, and all ngms conferred upon stockholders herein are granted subject to this 
reservation. 

THE UNDERSIGNED, being the Incorporator hereinbefore named, for the purpose of 
forming II corporation pursuant to the General Corporation Law of the State ofDelaware, do 
make this Certificate hereby declaring and certifying that this is my act and deed and the facts 
herein stated arc true, and accordingly have hereunto set my hand this ~ay of May 2000. 

~~ 
Denise C. Redmann - Incorporator 

Witness: 

-4­
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SUIte o£ Delaware 
Secrel:<lzy of Sl:<It:e 

Division o£ Cozpocotions 
lloliV\!!red 02:30 PH 03/08/2006 

FILED 02:29 PH 03/08/2006 
SRV 060228076 - 3225349 ~ 

CERTInCATE OF CHANGE OF REGlST1tJlED AGF.NT 

REGISTERED OFFICE 

Entergy Nuclear OpcnliOIlJ, Inc., • corpoI&lion organized and aiItiIIQ ~ aodby viItuo 

of theGeneral Corporation Law of theSl8le ofDe!aware. DOES HEREBY CER11PY: 

That the rcgislercd ol'lit'e of the cmponlion in !beSllIlC of Delawara is ba'lIby dlaDpllD 

COIJlOI&lion TrustCenter, 1209 Orange Street, Wilinington. Nr:w CasIle Couoty, DeIaw1re 19801. 

Thl! the Iqlistc:rr:d Bgall of the cmponlion is herd:Jy dwIsed to THE CORPORATION 

TRUST COMPANY, the business addrea of which is identical to tho ..ro.o'~ feIlIItI'ed 

office u changed. 

That the chllllies in tbe rcgistcrcd ol'lice and rcsiJtcred agent of the lXdporatlon u IClt fordI 
bt:rcin were duly authoriudby resclction of the Board of Diro..1orI of the00iJM1Ili0ll. 

IN WITNESS WHEREOF. the COIJlOI&lion has caused Ibi. Certi1lCl!e III be signa! by an 

authorizedofficer. this Ill~ day of M....llGt! .200f 



t])e[aware PAGE 1 

'Ifie First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "ENTERGY CORPORATION" AS 

RECEIVED AND FILED IN THIS OFFICE. 

THE	 FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE NINETEENTH DAY OF 

AUGUST, A.D. 1992, AT 10:30 O'CLOCK A.M. 

CERTIFICATE OF CORRECTION, FILED THE FOURTH DAY OF NOVEMBER, 

A.D. 1992, AT 1 :30 O'CLOCK P.M. 

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM 

"ENTERGY-GSfl HOLDINGS, INC." TO "ENTERGY CORPORATION", FILED THE 

THIRTY-FIRST DAY OF DECEMBER, A.D. 1993, AT 5:33 O'CLOCK P.M. 

CERTIFICATE OF AMENDMENT, FILED THE TWELFTH DAY OF JUNE, 

A.D.	 2006, AT 7:35 O'CLOCK P.M. 

RESTATED CERTIFICATE, FILED THE TENTH DAY OF OCTOBER, A.D. 

2006, AT 8:51 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "ENTERGY CORPORATION". 

2307137 8100H 

080036803 

HarrietSmithWindsor. Secretary of State 

AUTHENTICATION: 6305471 

DATE: 01-11-08 



STATE OF DELAI.lARE 
SECRETARV OF STATE
 

DIVISION OF CORPORATIONS
 
FILED 10;30 An 08/19/1992
 

922325053 - 2307137 

CERTIFICATE OF INCORPORATION 

OF 

ItNTERGY·GSV 1I0LDINGIl, INC. 

FIRST: The nameat: the CDrporaUOII II Enlern-GSU Holdln.1, Illc. (hercinaller tho "CorpolltiOll"), 

SECOND: The &dW_ of th. roal.teted olBoe oftlle Corpol'lllloA lD lb. Slate or Deltw.... i. 120\l 
Orallae Stl..~ lD the CllY or Wllmlnilon, CoUllI)' 6rNew Ca,t1.. The name or ill rel!llered lIenl al thlt 
adl1reQ 10 TIleCoIponU<>D Tntl ComplJll'. 

THIRD: Tho pUJ'POlt or the Corpoution it to ena... ill lUIy lawful ael or attlvlty ror wbleb a 
ecrporatlce may be or.anlzecI under tll. O""eral Co<poratieD Law of the Stale ul Delawara ..... rorth lD 
Title' or the Delawan Code. 

FOURTH: The t<>laJ Dumber er tbant er .Icelt .. blclI the Corporation thall have aut!Jority wilt.. ]. 
'00,000,000 ab..... par value S,lll perahan:, cr eommeD .tDdl. 

FlFrJI: The buliDe»aud all'aln <lIb. CorporatleD ohall be DI"""BecI byor under thed1re<tloD at: the 
Bcud or DIr..,,,,,,, whichabeD, priM tc Ill. Elr.Cli.. TIme dcftnecllD and coDI_lated by tho 01.1-' 
aDd PleD ofRoorpolaalioD, daled u <11"". 5. 1992, betwe."l!nIIlJY CorpcradooaDd OulrS"'IeO UtlHd.. 
CompllDy, u the sam< lIllY be alllt:lldod fMm lime 10 tiDle, con.I'1or twe (2) director&, aDd therealler ohall 
oenl!Jt or IlOtleat tll&ll ollie (9) .ar mor. thau ninolcCll (19) direclOn, lbt "101 _ber or directon In be 
dotermlDcd frOID QIIlllIO time 1»' reaolutlOll adopted by aJlIrmadv. vole or a DlaJoril)' ullb...tire Boud of 
DlrOOlOn. A. d!n:olorohall boldollloc unUllho Dexl .ucoecdblll annual mooti.. ehtoOkholl1crl aDd .DIU hi. 
tucaeum aha1I be aJected. aubjeat. howevu, to priO( daalh. .resl'ftltioD, rctiromGu OJ ramova! from oillot. 
Vooanoi.. oa:uninalD tho Boord of Dlrecton and newly or..ted dirooterwporesuJtIn.1lom aD in"'.... in 
the aulherUodDumber ofdireolOrl maybe RIled byallll\lorll)'of the direelCl'll then in ollIee, even II 10M thaD 
• quonlll, or by a Iolo ,...IInIn. d1reolor. My dboolOr 0100104 Ie fill a v_ Ihall..".. UDIU the DPI 
.u<><>OOdin. &DDualll1COtinI or .tookboldoriand uotil hi. or ber ......tor "'aU .,. elecled &Ild qualUled, 

S/XTH: In fw1ho...... aDd nollDUmlIlIJOD crlh. powen ooorerred by .tatlllc, lb. BoonIofDlrooton 
10 uproaaly aulhoNcd In mak.. adopl, alter, aDlClld, chID,. or repeol theBy-La... of the COIJlOI'IIUon, III 
additieD 10the pow......d authorily berelobefor. or 1»' t1alule eapleooJy oonferred.paIl them, Ibe dlrCClOl1 
are hcrd>y empowered to aoroiae &II web powen aDd do &II .uch act. IDd thloao a. may be exeroltod or 
done by dw COrporation. IUb}ccc. llcvertheltll, 10 the ptovulODI of tb. ,tat\lite of Ddaware, thia CertUlc&Wi 
erlnlXlrporaUeD, aDd auy By.Law.adopled1»' the 'lcokhoJden;proY/d.d, It_r, tlllt.O By.Law.berW'!es 
adopled by the ltookholde1a or othcrwhe ahalllDvalldal' aDy prior Acl of llIe direolOR wblch wottld bave 
been validIf ...b By.Lo... bad DOl beeD adopled, 

SErENTH: NotwithlIaDdIoa aDY other pro>iainD of thiJ Cutlftcale of Incorporallo. or the lly·La... 
or th. COIJlOI'IItion lD tho co.uary, DO aolton req.lred to be Ilk.. or whicbDlIY be laken at any ....alor 
.peoIal mootinlof'lockholdorJ of tho Co1JlOratieD au.y be Ilk.. hy wrinon oeD...t wlthe.1 .uoh a DlootiD• 
••"'pt Illy aotion tall...porIth. oi.,un. ora .......t In writblab)' the bold... II llOllm ibID the Ifeater <I 
(a) a mQorllY 01 lb. OUUW1dln. uock of the Corp:ll'a~ entitled to O/ot. t:hceoD and. (b) WI number 01 
.:hues or .Iock of tM CorponlJoD that would 'be rcq,uir.d. ~ 'a.k...ucll aatilXl ill a 'JMlOia! or annual moctinl 
er .lookheldut whet< bolden er all culltlUldlD••toelt of the CorJ><ntlon were pt....~ ..ttiD. rord! the 
aodOll 10b. taken. Speolal me.tIn•• clllookheldu. or the Corpol'llticD may be calledonly by the 1l00rd cr 
Dinolon, the Chairmaucltbo lIoorcl. lhe pcncn. If auy, d..IJII&ted by the Board of Dlr001Ol'll .. the Chief 
!!>loculive OtIIcer of tho CD1JlOradDD, a majoril)' or Ihe memben or th••ntlre IlxlOl1tive Commltlee of the 
Boord or Dirooton, II thor. ohaIJ ... 0.... or by tho beldert of not I.. thaD a mojority or \he OlIL1l1Dd!D. 
st«X:k of the Corporation mutJed 1.0vote at the 1pccla1 maetin•. 



• 
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EIGHTH: A. To the fuJl~1 ",,14nl IUlhorlud or permilted by the General Qlzporatlon Law r:J the 
Stale mDeIIWIIe, u the ...."., exi'I' or may hueal\er b. amended, I director <L Ihe Corporldan ,hall 001 be 
personally nlble 10 the CotporatJen or ill atockholders ror manewy daml... ror breaob or Gduclary dulY II 
I direct«. 

Any repealor modJ!eallon orthh seclion Aor Arlicle mONTH shallnot haveIny etrect OD thelilbililY 
or alIeSed liability or any <!lrector or thiaCorporation rer anyactor omission or auch directoroccurrin. prior 
to such repeal or mocWlcatlon, or othervllat advellCly atrect illY n,hl or protection or • dlrector or the 
QIrporatJon existing II tho time or auch repeal or modiJludon. 

r 
D, The ColpOnlionahaIIlndemniry its directon and cIlicm 10 the run..t Illenlauthorized or permilted 

by Ill. Oeneral CcIfontJOD Law cf lbe SIale or Delaware, as the 1IIn.IllSU or lll&Iy hcrcatlcr be unended. 
and such riihllo InclellllllAcatlOll shall COlItlllue as 10 a penon who hla ccaaaI 10be I directoror ollicer or 
tho CmporatlOll and ahall inure to the benefil of hla or h.r hdn, UOCU!On and IcIminlatnton; pro'<ldfd. 
~o_" lblt, ."ccpl for p..-..u..,. to .nf<ll'lt ri.hla to InclemnillcatJOII, the QprporltiOIl ah&II not be 
obllalled to indemnll'y any directoror o/IIoa (or lila or her helrt. """""Ion or 1c1mfnlIU'lt«s) In connection 
with I prooecdln. (or part lhereol) inItlltod by sucll person unl.. such ptllceecllD. (or part thereol) wu 
authorized by Ih. Board of Dlreoton of the Corporilion. The rliht to inc1enm1Acatloa _rerred in thla 
Section D or Artld. mGHTH IhaJIlncJude the risht 10 be paid by the Corpontlol& tIlo upc:nI<IlMurred in 
defendlns cr otherwi.. panlcIpalln. Inanyproceedln, in edvanco of ila ftuI eIl'poIltlon. 

The Corpontlon may, to lhe CllIeDI.~thoriud from tlllIe to tim. by the Boud of DirOCtcra. provldo 
risbla 10 Indctlllllftoatlon and to the advanocment of expen~ to CIIIployees and 1101&11 of the Corporatlon 
whoare not dlreclors or olIICUlIlmllar 10Iho.. confmed In thlI ~IOll B Of AiticleBI0H'Ilf 10direoton 
and oftIoera of the Corpontlon. 

no riPlllo IndemnlicatlOll &Bd 10 the ady_ent ofCllpen... conferred ill thIJ SoctlOll B of ArtIcle 
BIOH11I &ball not be ""oIuRv,of Illy other rishl which any ptI'IOlIlll&Y have or hereafter aC(lulrc undor 
thh ~t. of Incorporation, Ih. By-Iawa, any &lltuto, ".reemenl, YOte or IIoOkholdan or dIalnlCl'08led 
dlrceton, or othorwlM. 

Anyrepeal or modItloallDII ofthll SectJon B IlfArticle EIOHTH by the Ilocl<hoJden cI the Carporal!oll 
ahaJIllOl adversely aB'ClCI any rilhU 10 lndemDllicatlon and advancement of ""pellItI of I d1roctor or ollloet 
of the Corporltlllll u1atllll PUrtllanl to thIa Section B or ArlJcle EIGHTH with nepect to any ICtI or 
omiaal"'" occurrinl prillii' 10 auch repeal01' modlicatlon. 

Co ne QIrporatlon may malnl&lll inaurance, II Ila ~pen .., to prota:11lioiiaDd any clIrcelor, olker, 
omplcyco or earlll of.the CmpontioD or another corpora\loa, panwahlp, joInl YODltIN, tndI, employee 
beDeGl plaD or otller onterpriae .,ainal any auch ""pen... Uabillty or 10lIl, whather or aot the CorporadoD 
would hayO tIlo power 10 lltdoDltlif1 IUch pelJon aplnsl auch expense, IlablUlY 01' ION WIder tho General 
Qlrporation La", of the Sla~ of Delawar.. The Qltporltloo may also obtain I letter of credit, ICl &I seII'­
Insurer. create I r......c, truat, IIClro". ouh colliteral or other tuDd llII' aceonat, eater Intoindemnlecatlon 
I,rooments,pladseor I1al&II aceurity in_t In any I"ell or properties or the CarperldoD,or .... any athcl' 
mocbanlam or arransement whl_1I' In such unoWlll, It ouch COllI, and upon .lICh other lerma and 
OOadlrionl aa Ih. Boardof D!reoton shall deem IPProfllat. for the proteetlOll of Illy cr all allCh ptnOIII. 

NINTH: llaDh or the clirectora of tho CorpontiOD mly be rCllloved from oflloe al any tl-. Vltth or 
withoulcau,", but a director may be I'CDIC1I'eO withoUI .au," only by Iho aftIrmatiyO YOlO of the holden at 
001 1... than Iwo-thi:dI or the olllltandin. ata:.k of lb. Corporilioll then entltled to yolO for 1Il0 tloetl6tl tI 
auch~. 

• 

. . . ,." . .~• ... 



TENTH: Tbe name andmailinl ac!dreu of the Sole Incorporator ill u folloWl: 

Mill............
 

Deborah M.RGII~h	 P.O. Box 636 
Wllminlton. DE 19899 

ELEVENTH: MuUnp atstockholden IlIsy be held within or without the Stale cl Delaware, u lb. 
By·Laws mayprovide. Theboob of \he Corporation llIay be kepI (subject to an)'provlllOll contained ill lbe 
G... eral Corporation Law of the State oJ D.laware) oUI.ide theState of Delaware al .uch place or plaett u 
ma)' be desl....ce<I from lime Ulllmo by tho Board of DlrecloR Dr In the By·Law. of theCorporatlon, 

TWELFTH: The Corporatloo mervOl the rliht to amend, alter, thanse or repeal any proviaion 
contained in thi. CertlIIcate of Incorporation, in the llWlIIer now or hercal\er preaorib.d by .lItllle, andall 
riJhIl conI'erred upon .tockholdcnhereinare Iranted .ubject 10 \hla reoarval1OD. 

1. THE UNDERSIONED, bel", thoSole Incorporator hereinbefon named, fcrlll. pl1rpOlC of fol'lllinl 
• corporation pun\l&lll 10 the Oeneral Corporation Law of the Stat. oJ Delaware, do make thla Certl~1e, 
hereby cleclarinS and cenif)'ins that thla I. my .et and deed and the flO.. herein Olfteel are true, and 
acoordincJy have horeunlo 1CI1lI)' handthilll9th da)' of AUJU.t, 1~2. 

~t1J~~_ 
D.borah M. llawah 

.... 11..........
 

.\. 

\ 
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-
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CERTIFICATE Of CORRECTION
 
01'
 

ENTERGY-GSU HOLDINGS, INC.
 

Pursuant to Section 103(f) of the General
 
Corpora~ion Law of the state of Del.ware
 

ENTERGY-GSij HOLDINGS. IHC., a Delaware corpora­

tlon (the "corporation" I , does hereby certify aa follows. 

Fl~ST: The corporation filed its Certificate 
of Incorporation on August 19. 19~2. 

SECOND. The Certlficate of Incorporation in­

cluded, In Artlcle EIGHTH, Sectlon C. an erroneous word.
 
This error i. &n inaccurate record of the corporate in­
tent. 

THIRD: Article EIGHTH, Section C i. hereby
eorreeted to read in its entirety a. follows. 

C. The Co~oration may maintain insur­
ance, at its expens., to protect it.elf and .ny
direetor, otficer, employee or agent of the 
Corporation or another corporation, partner­
ship, joint venture, trust, employee benefit 
plan or other enterprise agalnat any expense,
liability or 10SI, whether or not theCorpora­
tion would have the power to indemnify auch 
person against such expense, liability or loss 
under the General corporation Law of the State 
of Delaware. The corporation may also obtain a 
letter of credit, act as ~elf·in.urar, create a 
reserve, trust, escrow, cash collateral or 
other fund or account, enter into inOemnifica­
tion agreements, pleCie or grant a security
intereat in any assets or properties of the 
Corporation, or use any other mechanism or 
arrang@mant whatsoever in.such amounts, at such 
coats, and upon such other terms and conditions 
as the Board of Directors shall o••~ appropri­
ate for the protection of any or all auch per­
son•• 

FOURTH: This Certificate Of Correction has 
been prepared in accordanca with the prOVisions of Sec­
tion I03(f) of the General Corporation Law of the State 
of Delaware. 
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IN WITNESS WHEREOF, the Corporation haM caused 

this Certificate to be executed in its corporate name 

this 26th day of October, 1992. 

ENTERGY-GSU HOLDINGS, INC. 

-By 1....h~~n;~Bfr~~=Name I " nTitle: Chairm n of 
Board 

ATTEST: 

By ~,; 4Ifsrl1=
Nallle IIielle Co
 
Title: Secretary
 



;j~ALiUci'f''' ~v, Hti .30 J"," ,SENT BY:SKADDEN'ARPS'DE STATE OF DELAUARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 05;33 pn 12/31/1993 

933655544 - 2307137 

CERTIFICATE OF OWNERSHIP AND MERGER
 

OF
 

ENTERGY CORPORATION
 

MERGING INTO
 

ENTERGY-GSU HOLDINGS, INC.
 

PurBuant to Seotion 253 ot the
 
General corporation Law of the State of
 

Dalaware
 

Entergy-GSU Holdings, Ino., a Dalaware corporation

("Parent"), hereby certifiel! as followa,
 

FIRST: That the nama and atate of incorporation of
 
each ot the conatituent corporations to the merger are as fol­

lOWe,
 

State of 
InCQrporatign 

Entergy-GSU HoldingG, Inc. Delaware
 
Entergy corporation Florida
 

SECOND, Parent owns all of the outstanding ehare. ot
 
common etock, par value $5.00 per share, which ia only outstand­

ing clan of capital stook of Entergy Corporation ("Sub").
 

THIRD, The Board of Director. of Parent, acting by
written consent pursuant to Seotion 141(f) of the General Corpo­
ration Law of the State of Delaware ("DGCL") thia 31st day ot 
December, 1993, haa duly adopted reaolutions authorizing the 
merger of sub with and into Parent pure~ant to Section 253 of the " 

DoeL. A true copy of Guch resolutions is annexed hereto ae 
Exhibit A. Such reaolutions have not been modified or rescinded 
and are in full foroe and eft.at on the date hereot. 

FOURTH, The Certificate of Incorporation of Parent 
shall be the Cer:ificate of Incorporation of the aurvivine corpo­
ration except chat ARTIC~E FIRST of the Certificate of Incorpo­

" 

•
 



SENT 6Y:S~AODEN'ARPS'DE 

ration ot the surviving corporation shall be amended to read al
 
folloWII:
 

"The name ot the Corporation il Entergy Corporation

(hereinatter the "Corporation") ,"
 

FIFTH: The merger shall become effective on December
 
31, 1993 at 5:33 p.m., New York City time.
 

IN WITNESS WHEREOF, Bntergy-GSU Holdings, Inc. hal
 
caused this Certificate ot Ownership and Merger to be signed by

its duly authorized officers this 31st day ot December, 1993.
 

BNTIl~HOLDINGS, ,INC. 

'y. ( S¢;..,­
Attll8t I 

" 

:sy~..q~ 
ecr.tary 

" 

001?'51.01-0184&
 



SENT BY:SKADOEN'ARPS'O:
 

BXHIBIT A 

ro 

CIlRTIFICATI or OWNIlRSHIP ANI) IoaRGBR MBRGINO
 
SN'l'BRGY CORPORATION INTO
 

BNTBRGY-QaU HOLDINGS, INC.
 

ABSOLUTIONS or THI BOARD OP DIRECTORS 
01 BNTBRGY-GSU HOLDINGS, INC. (THE "CORPORATION") 

RKSOLVBD, that it 1. deamed advi.able that Bntergy

corporation, a Plorida corporation '"1Dtergy"I, me~. with and
 
into the corporation. at which time the Corporation will change

it. corporate name to 'Sntergy Corporation", and 

FURTHIlR RESOLVBO, that the merger of llnt.rgy with and
 
into che Corporation shall b.come errective, the corporate

Qxi.t.nca of Bntergy shall cea.. and all out. tanding eharos of
 
capital stock of Ent.rgy Ihall be cancell.d and no con.ideration
 
paid th.refor, upon the filing of a Certificate of Ownerlhip and
 
Merg.r, prepar.d in accordanca with the Delaware General
 
Corporation Law (th. "OGCL"), with the S.cretary of State of the
 
State of Delaware in accordance with Section. 103 and 253 of the
 
DGCL, and the filing of the article. of merger, pr.pared in
 
accordanc. with the Florida BUlin.ee Corporation Act (the

"FBCA"), with th. Secretary of State of the State of Florida in
 
accordance with Section 607.1105 of the FBCA (or at Iuch later
 
date and eime al may be Ipec!tied in such Certificate and
 
article. of m.rger), and
 

FURTHER RBSOLVBD, that the Pre.id.nt And the Secretary
of the Corporation or euch other appropriate officers are autho­
riz.d and directed to execute and cau.. to be filed with the 
secretary ot State of the State of Delaware !uch Certificate of 
Ownerehip and Merger merging Bntergy into the Corporation and 
with the S.cretary ot State of the Btate of Florida auch article! 
ot merger m.r~ing Ent.rgy into the Corporation and to take any
and all other actione nec.eaary or appropriate to accompli.h the 
purpose and intent Of the toregoing re.olutione, and 

FURTHI! RBSO~VID, that all actiona heretofore taken by any 
orficer or dir.ctor of the Corporation in connection with any matter 
referred to or contemplat.d in any ot the foregoing r.eolutione be, 
and they hereby are, approved, ratifi.d and confirmed in all 
re.pecta. " 

·f 

0017751.01-0184& 
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CERTIFICATE OF AMENDMENT
 
OF THE
 

CERTIFICATE OF INCORPORATION
 
OF
 

ENTERGY CORPORATION
 

Entergy Corporation, a corporation organized and existing under and by virtue of the
 
General Corporation Law of the State ofDelaware, does hereby certify:
 

FIRST: That at a meeting of the Board of Directors ofENTERGY CORPORATION held
 
on December 2, 2005 resolutions were duly adopted setting forth a proposed amendment
 
to the Certificate of Incorporation of said corporation, declaring said amendment to be
 
advisable and proposing such amendment to the stockholders of the corporation for
 
consideration at the next annual meeting of the corporation. The resolution setting forth
 
the proposed amendment is as follows:
 

RESOLVED, That Article NINTH of the Certificate of Incorporation of this 
corporation be amended and said Article shall read as follows: 

"NINTH: Each of the directors of the Corporation may be removed from office at 
any time, with or without cause, by the affirmative vote of the holders of DOt less 
than a majority of the outstanding stock of the Corporation then entitled to vote 
for the election of such director." 

SECOND: That thereafter, pursuant to resolution of its Board of Directors, at the 2006 
Annual Meeting of Stockholders of said corporation, which was duly called and held 
upon notice in accordance with Section 222 of the General Corporation Law of the State 
ofDelaware, the necessary number of shares as required by statute were voted in favor of 
the amendment. 

THIRD: That said amendment was duly adopted in accordance with the 
provisions of Section 242 of the General Corporation Law of the Stale of Delaware. 

IN WITNESS WHEREOF, ENTERGY CORPORAnON has caused this certificate to be 
signed this/oZ"day of June 2006, 

ENTERGV CORPORATION 

:r;...ifr:L 
Executive Vice President, GeneralCounseland 
Secrerary (Authorized Officer) 
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RESTATED
 
CERTIFICATE OF INCORPORATION
 

OF 
ENTERGYCORPORATION 

Entergy Corponrtlon, a corporation organized and existing under the laws atlne Slale of 
Delaware, hereby certifieS as roHows: 

1.	 The name 01 Ihe Corporation is Enlergy Corporation and the name under which the 
corporation was originally incorporated is Enlergy-GSU Holdinge, Inc. 

2.	 The original Certificate atIncorporation of this corpor:otlon was flied with the Secretary at 
Slate of Delaware on August 19, 1992. 

3.	 This Restated Cenlficate of Incorporation only restates end integrates and does not 
further amend the provisions of the Certificate of IncorpOl'Elllon of thi$ corporation as 
heretofore amended or supplemented and there is no discrepancy between t!loae 
provisions and the provisions of this Reatated Certlicate of Incorporation. 

4.	 The text of the Certificate of Incorpcratlen a~ amended or supplemented neretofore is 
hereby restated without further amendmenl$ or changes to read as helein sal forth in 
fLJI/: 

5.	 This Restated CertiflCBle of Incorporation was dUly adopted by the Board of Direetolll In 
accordance with S<!ction 24501 the General Corporation Lawof the Slate cI Delaware. 

FIRST: TIle name of the Corporation is Entergy Corporation (herein8fler the 
·Corporation"). 

SECOND: The address of the registered office of the Corporallon In the State of 
Delaware is 1209 Orange Slreet, in the City of Wilmington, County of New Castle. The name of 
Ita registered agent at thai Gddress is The Corp<lnllion Trust Company. 

THIRD: The purpose of the Corporation is to engage in any lawful ad or activity for 
which a corporation may be organized under the General Corporation Lew of the State of 
Delaware as set forth In Title 8 of the aelaware Codl. 

FOURTH: The tolal number of Shares of stock which the Corporation shall have 
authority to issue Is 500,000,000 shares, par value $.01 per share, of common stock. 

FIFTH: The business and allal... of the Corporation shall be managed by or under the 
direction of the Board of Directors. which shall,' prior to the Effective TIme defined In and 
contemplated by the Agreement and Plan of Reorganization. dated as of June 5, 1992, be.-n 
Entergy Corporation and GuW states Utilities Company, as the same may be amended frOm 
time to time, consist of two (2) directors, and thereafter consist of not less then nine (9) nor 
more !han nineteen (19) directors, the exact number of directors to be detarmined from time to 
time by resolution adopted by affllTnative VOle of a majority of the entire Board of DirectOl'8. A 
director shall hold office until lhe neJtl succeeding annual meeting of ~ockholders and until his 
succesecr shall be elected, subject. however, to prior death, reslgna~on. retirement or removel 
from office. Vacancies OCl:urrlng in thE! Board of Directors and newly created directorships 
resulting from an increase in the authorized num~r of directors may be r~led by a majortty of 
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the directors then In ollice. even if less than; quorum, or by a sole remaining director, My 
director elecled to fill a II>lcsncy ahalJ selVa until the next Bucceeding annual meeting of 
stockholders and until his or her successor shall be elected and qualified. 

SIXTH: In furt/1erance and not in limitation of lhe powers conferred by slBtute, the 
Board of DiredOf'll is expre881y authorized to make, adopt, alter, amend, change or repeal the 
By-Laws of the Corporation. In addition to the power!I and authority hereinbefona or by llIa1Ute 
expressly conferred upon them, the directors are hereby empowered to exercise .U such 
powers and do all such acts snd things as may be exercised or done by the Corporation, 
subject, nevert/1eless, to the provlslona of the 8t8tutes of Delaware, this Certificate of 
Incorporation, and any By-laws adopted by the stoclcho\ders; provided, however, that no By­
Lsws hereafter adopted by the stocl<holders or otherwise shall invalidate any prior act of the 
directors which would have been valid if such By-Laws had not been adopted. 

SEVENTH. Notwithstanding any other provision of this Certtficall! of Incorporation or 
the By-L8W!l of the Corporation to the contrary, no action required to be ll\ken or which maybe 
taken at any annuill or special meetlng of stockholders of the Corporation may be taken by 
written consent without such a meeting except any action taken upon the signing of a consent In 
writing by the holders of not less than the greater of (e) a majority of the Clutstanding llIock of the 
Corporation enlltled to vote thereon and (b) that number of stulres of stock of \he COJ1)oreUon 
that would be required to take such aelion at a special or annual meeting of stockholders where 
holders of all outstanding stock of fhe Corporation were present, selling forth II'te action to be 
taken. Special meetings of stockholders of the Corporation may be called only by the Board of 
DireetCll"5, the Chairman of the Board, the person, if any, designated by ttle Board of Dlrectore 
as the Chief executiVe OfIicer of the Corporation, a majority of the members of the entire 
executive Committee of the Board of Directors, n there shall be one, or by the holdere of not 
less than a majority of the outstanding stock of the Corporation entitled to vote at the special 
meeting. 

EIGHTH. A. To the fullest eldenlllUlhorized or permitted by the General Corporlltion 
law of the Stale of Delaware, as the same exists or may hereafter be amended, a dir&CIor of 
the Corporation shall not be persOrlQlly liable to the Corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director. 

Any repeal or modification of this SeclIon A of ArtJete E1GHTrl shall not haw any etrect 
on the liablllt)l or all"9ed liability of any director of this Corporation for any Bet or omission of 
such direelor occurring prior to such repeal or modification, or otherwise adversely affect any 
right or proleetlon of B director of \he CClrporation exialing al the lime of 8uch repeal or 
modification. 

B. The Corporation shan Indemnify ns directors and oflicers to the fullMt e:dent 
authorized or permitl8d by the General Corporation Law of the Slate of Delaware, as the same 
exists or may hereafter be amended, and such right to Indemnification shall continue as 10 a 
person who has ceased to be a director or offjoef of the Corporallon and shall Inure to the 
benefrt of his or her heinl, executors and administl1llors: proVided, however. that, excapl for 
proceedings to enforce right. to indemnification, the Corporation shall not be obligated 10 
Indemnify any director or officer (or his or her heirs, executors or administrators) In connectlon 
with a proceeding (or part thereof) initiated by such person unle8ll such procaedlnll (or part 
thereof) was "U1horlzed by the Board of Directors of the Corporation. The right to 
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indemnification conferred In this Sllction B or Article EIGHTH shaU indude ttle right to be paid by 
the Corporation the expenses incurred in defendit>ll or othe<wise participating in any proceeding 
in advance ollis final disposition. 

The Corpora~on may, to the extent authorized from time 10 time by the Board Of 
Directors. provide rights to indemnification and 10 ttle advancement Of expenses to employees 
and allems oIlhe Corporation who are not directorsor ollicel$ similar to those confemKIln this 
Section B Of Article EIGHTH to directo~ and officersof the Corporation. 

The rights to indemnification and 10 the advsncement Of expenses conferrell In 1111& 
Sedlon B 01 Article EIGIiTH shan not be exclusive of any olher right which any person may 
have or hereafter acquire under this Certificate of Incorporation. the By-Laws. any slaMe, 
agreement, vote of atocl<hcldara or disinterestelldirectors, or otherwise. 

Any repeal or modification of this SectionB or ArtlcJe EIGHTH by the stoekholdera Of tile 
Corporation shall not adversely aflect any rights to Indemnification and advancement of 
expenses of a dlreclor or officer Of the Corporation existing pursuantto this Section Bof ArtIcle 
EIGHTH wtth respect to any acts or omiseJons occulTing prior to suchrepeal or modHlcalion. 

C. The Corporation may msinteln insurance, at its expeO$e, to protect ltaell and any 
diredor. officer, employee or agent of the Corporation or another corporation, partnel1hil', loint 
venture, trust, employee benefit plan or other enterpr1se sgainst any expense, liability 0' 1088, 
whether or noltha Corporation would have the power to indemnify such person against such 
expen!l8. liability or 105$ under the General Corporation Law of the State Of Delawa... The 
Corporatlon may also obtain a letter or credit, ad lIS self-insurer, create a reserve, trust, escrow, 
cash collateral or ottler fund or aceouot, enter imo indemnification agreemem. pledge or grant 
a secUrity interest In any assets or properties Of the Corporation, or use anyother mechanism or 
arrangement I'11alSoever In such amounts, "" euch cosle, and upon such oIher term. and 
condilions as the Board of DirectoF1l shall deem appropriate for the protaclion Of any or all suoh 
persons. 

NINTH: Each Of the dIrectors of the Corporation may be ramoved frcm ofllce at any 
time, with or without cause, by the affirmative vole of the hold~ of not leM than a majority of 
the outstandingsled<. or the Corporation t~en entitledto vote for tha election or such diractor. 

TENTH: The neme and mailing addressOf the Sole Incorporatoris es foll0W8: 

Mailing Add!'!l8i 

DeborahM. Reusch	 P.O. Box 636 
Wilmington, DE 19699 

ELEVENTH: Meetings of stockholders may be held wilhln or without Ihe State of 
Delaware, as lhe BY-Laws may provide. The books Of the Corporation may be kapt (subject to 
any provision conteined in the General Corporation Law of 1tIe State of Delaware) outside the 
State of Delew::ore at such place or places as may be designatedfrom lime to time by the Board 
Of Directoraor In the By-laws of the Corporation. 
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TWELFTH: The Corporation reserves the right to amend, alter, change or repeal any 
provision contained in this Certificate of Incorporation. in the mannar now or hereatler 
prescribed by statute, and all rights conferred upon slocl<holders herein are granted sUbject to 
this r"seMldon. 

IN WITNESS WHEREOF, said Board of Direclol1l has caused this Certificate to be 
signed by Robert D. Sloan, its Executive Vice President, General Counsel and Secretarythis 
.L.tZ... dey of October, 2006, . 

By--Jf;2~~.A~ _ 
Name: obert D. Sloan 
Tille: E~ecullva Vica President, General 
Counsel and secretary 

Allest: 

By<K
Name: Paul A. Castanon 
rille: A8sistant 5ea81ary 
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Figure 1: SIMPLIFIED ORGANIZATION CHART - CURRENT
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E N entities are referenced in 
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e.g., (IP1 & IP2). 
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Figure 4: SIMPLIFIED ORGANIZATION CHART - POST REORGANIZATION 
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Appendix C 
State Environmental Quality Review
 

SHORT ENVIRONMENTAL ASSESSMENT FORM
 
For UNLISTED ACTIONS Only
 

PART I- PROJECT INFORMATION (To be comoleted bv Aoolicant or Proiect Sponsor) 
1. APPLICANT/SPONSOR 

EmCf&Y NIM:I~. fiuPlllrldl, u.c. E'lItJiY l'i~c.r J....... rot"l1-. u.c. E"I"'I)' l'lE\pJ Indu:fl Poull 3. 
u..c. r~l"';Y NUClt:elfOperanon" 1lK"" NII"Co iII11U Enll'I1iYl'u,pvronoo. 

3. PROJECT LOCATlON: 

Municlpafity See Attachment. 

4. 

Sec Attachment. 

5. PROPOSED ACTION IS: 

[ZjNew o expansion 0 
6. DESCRIBE PROJECT BRIEFLY: 

See Attachment. 

7. AMOUNT OF lAND AFFECTED: 
In~ially NIA acres Ullimalely N/A 

6. o Yes o No If No, describe briefly 

9. WHAT IS PRESENT lAND USE IN VICINITY OF PROJECT? o Residential D Industrial o Commerdal 
Describe: 

N/A 

10. 
(FEDERAL, STATE OR LOCAL)? 

[{]Yes DNO If Yes. list agency(s) name and permit/approvals: 

Sec Attachment. 

11. DOES ANY ASPECT OF THE ACTION HAVE A CURRENTLY VAUD PERMIT OR APPROVAL? o Yes DNa If Yes. list agency(s) name and permit/approvals: 

See Attachment. 

12. 

DYes [(jNO MIA 

APPlicanUSponsoX~ceRClfnse~e)
.-/" 0 {

Signature: "'-. 1(,\ /,. , 

2. PROJECT NAME 

See A ttachment 

County See Attachment. 

PRECISE LOCATION (Street address and road intersections, prominent landmart<s,etc. or provide map) 

acres 

VV1LL PROPOSED ACTION COMPLY VV1TH EXISTING ZONING OR OTHER EXISTING LAND USE RESTRICTIONS? 

D Agriculture o ParklForesUOpen Space DOth... 

DOES ACTION INVOLVE A PERMIT APPROVAL. OR FUNDING. NOW OR ULTIMATELY FROM ANY OTHER GOVERNMENTAL AGENCY 

AS A RESULT OF PROPOSED ACTION WILL EXISTlNG PERMIT/APPROVAL REQUIRE MODIFICATION? 

I CERTIFY THAT THE INFORMATION PROVIDED ABOVE IS TRUE TO THE BEST OF MY KNOWLEDGE 

Date' 0112812008 

/J. 5)\ I fA.J r ')'" <'£.':7,(>, {\ j 

If the action is in the Coastal Area, and you are a state agency, complete the
 
Coastal Assessment Form before proceeding with this assessment
 

OVER 
1 

Reset 



PART 11 - IMPACT ASSESSMENT (To be completed by Lead Agency\ 
A. ODES AcnON EXCEED ANY TYPE I THRESHOLD IN 6 NYCRR, PART 617.4? If yes. cooennate the review process and use the FULL EAF. 

DYes o No 

B.	 WILL ACTION RECEIVE COORDINATED REVIEW AS PROVIDED FOR UNLISTED ACTIONS IN 6 NYCRR, PART 617.67 It No, a negative
 
cectarauon may be superseded by another Involved agency.


Dyes o No 

C, COULD ACTION RESULT IN ANY ADVERSE EFFECTS ASSOCIATED WITH THE FOLLOWING: (Answe~ may be nandwrillen, If legible) 

C1. Existing air quality, surface or groundwater quality or Quantity, noise levels, el(istlng lraffle pattern, solid waste production or disposal, 
potential for erosion, drainage or flooding problems? Explain briefly: 

C2. Aesthetic, agricultural. arcnaeorcctcer, hlstortc, or other natural Of cultural resources; (J( community or neignborhood character? Explain briefly: 

C3. Vegetation or fauna. fish, shellfish or wildlife species, significant habitats. or threatened or endangered species? Explain briefly: 

C4. A community's eXisting plans or goals 8!> officially adopted,or a change in useor intensityof use of land or other natural resources? Explainbrieny: 

C5. Growth, subsequent development, or related activities likely to be induced by the proposed action? Exptain br1efly: 

ce.	 Long term, short term, cumulative, or other effects not identlrled in C1-C5? Explain briefly: 

C7. Other impacts (including changes In use of either quantity or type of energy)? Explain br1efly: 

O. WILL THE PROJECT HAVE AN IMPACT ON THE ENVIRONMENTAl CHARACTERISTICS THAT CAUSED THE ESTABLISHMENT OF A CRITICAL 
ENVIRONMENTAL AREA (CEA)7
 

DYes DNO If Yes, explain briefly:
 

E.	 IS THERE. OR IS THERE LIKELY TO BE, CONTROVERSY RELATED TO POTENTIAL ADVERSE ENVIRONMENTAL IMPACTS? 

DYes DNo If Yes, eXplain briefly: 

PART III- DETERMINATION OF SIGNIFICANCE (To be completed by Agency) 
INSTRUCTIONS; For each adverse effect identified above, determine whether It is SUbstantial, large. important or otherwise significant. Each 
effect should be assessed in connection with ;ts (a) setting {l.e. urban or rural); (b) probability of occurrinq; (c) duration; (d) irreversibllity: (e) 
geographic scope; and (f) magnitude, If necessary, add attachments or reference supporting materials, Ensure that explanations contain 
sufficient detail toshow that all relevant adverse impacts have been identified and adequately addressed. It question 0 orPart II was cbecked 
yes, the determination of significance must evaluate the potential impact of the proposed action Dn the environmental characteristics of the CEA. 

D
 Check this box If youhave identified one or more potentially large orsignificant adverse impacts ..vh!ch MAY occur. Then proceed directly 10theFUL
 

o 
E..AF aOOter prepare a positive declaration. 

Chect this box lt you have determined, based on tile information and analysis above and any supporting documentauon.that the proposed action Wll 
NOT result In any sIgnificant adverse environmental impacts AND provide, on attachments as necessary, the reasons supporting this determination 

Oll2SnOOS 

Name of Lead Agancy	 Dale 

Print or i ype Nameof Responsible Officer in lead Agency	 Title of ResponsIble Officer 

Signature of Responsible Officer in Lead Agency	 Signature 01 Preparer (If different from responsIble officer) 

Reset 



BEFORE THE
 
STATE OF NEW YORK
 

PUBLIC SERVICE COMMISSION
 

------------------------------------x 
In the Matter of the Petition Filed By Entergy 
Nuclear FitzPatrick, LLC, Entergy Nuclear Indian Case 08-E-
Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, 
Entergy Nuclear Operations, Inc., NewCo and 
Entergy Corporation for a Declaratory Ruling 
Regarding a Corporate Reorganization or, in the 
Alternative, an Order Approving the Transaction 
and an Order Approving Debt Financings 
-- - - -- - - -- - - - - - - -- - - -- - - - - - -- - - -- -- - x 

ATTACHMENT TO SHORT ENVIRONMENTAL ASSESSMENT FORM
 

OF
 

ENTERGY NUCLEAR FITZPATRICK, LLC,
 
ENTERGY NUCLEAR INDIAN POINT 2, LLC,
 
ENTERGY NUCLEAR INDIAN POINT 3, LLC,
 

ENTERGY NUCLEAR OPERATIONS, INC.,
 
NEWCO AND ENTERGY CORPORAnON
 

I. Introduction 

The action at issue is New York State Public Service Commission ("Commission") 
approval, pursuant to Section 70 of the New York State Public Service Law, for Entergy 
Corporation to transfer its indirect ownership interest in Entergy Nuclear FitzPatrick, 
LLC ("ENFP"), Entergy Nuclear Indian Point 2, LLC ("ENIP2") and Entergy Nuclear 
Indian Point 3, LLC ("ENIP3") to NewCo, a newly formed holding company whose 
shares and ownership will be distributed directly to the shareholders of Entergy 
Corporation ("Corporate Reorganization"). As part of the Corporate Reorganization, 
Entergy Nuclear Operations, Inc. ("ENO") will be converted into a limited liability 
company and renamed ENOl LLC ("ENOl"), which through a series or corporate 
transactions will become a direct wholly-owned subsidiary of a newly formed holding 
company, ENOl Holdings, LLC, which in turn will be owned 50% (indirectly) by NewCo 
and 50% (indirectly) by Entergy Corporation. 

II. Background 

ENFP, a Delaware limited liability company, is currently a direct wholly-owned 
subsidiary of Entergy Nuclear New York Investment Company I, which in turn is a direct 



wholly-owned subsidiary of Entergy Nuclear Holding Company #1. ENFP's ultimate 
parent corporation is Entergy Corporation. ENFP's plant office is located in Lycoming, 
New York. ENFP owns the James A. FitzPatrick Nuclear Power Plant ("FitzPatrick"). 

ENIP2, a Delaware limited liability company, is currently a direct wholly-owned 
subsidiary ofEntergy Nuclear Holding Company #3, LLC. ENIP2's ultimate parent 
corporation is Entergy Corporation. ENIP2's plant office is located in Buchanan, New 
York. ENIP2 owns the Indian Point 2 Generating Plant ("IP2") and the retired Indian 
Point 1 Generating Plant ("IPI"). 

ENlP3, a Delaware limited liability company, is currently a direct wholly-owned 
subsidiary of Entergy Nuclear New York Investment Company I, which in tum is a direct 
wholly-owned subsidiary ofEntergy Nuclear Holding Company # I. ENIP3's ultimate 
parent corporation is Entergy Corporation. ENIP3's plant office is located in Buchanan, 
New York. ENIP3 owns the Indian Point Nuclear Generating Unit No.3 ("IP3"). 

ENO, a Delaware corporation, is currently a direct wholly owned subsidiary ofEntergy 
Nuclear Holding Company #2 and an indirect wholly-owned subsidiary of Entergy 
Corporation. ENO's principal place of business is located in White Plains, New York. 
ENO is licensed to operate and/or maintain FitzPatrick, IPl, IP2, and IP3 (collectively the 
"New York Facilities"). 

NewCo will be a corporation. NewCo will own nearly 5,000 megawatts of nuclear 
generation, most of which is located in the northeastern United States, including 
FitzPatrick, IPl, IP2, and IP3. NewCo will be headquartered in Jackson, Mississippi. 
The shares and ownership of NewCo will be distributed directly to the shareholders of 
Entergy Corporation. NewCo will thereafter be a separate publicly traded company. 

ENOl Holdings, LLC will be a limited liability company. ENOl Holdings, LLC will be 
owned 50% by Entergy Corporation (indirectly) and 50% by NewCo (indirectly). As a 
result ofa series of corporate transactions, ENOl Holdings, LLC will directly own ENO 
and will be converted into a limited liability company and renamed ENOl LLC 
("ENOl"). 

Entergy Corporation is headquartered in New Orleans, Louisiana. Entergy Corporation is 
an energy company with power production, distribution operations and related diversified 
services. Entergy Corporation owns, manages or invests in power plants generating 
nearly 30,000 megawatts of electricity. Entergy Corporation, through its subsidiaries, 
owns and operates eleven nuclear power plants at nine sites in the United States. 

The Corporate Reorganization will have no negative impact on the New York ratepayers. 
ENlP2, ENIP3, ENFP, and ENOl (as converted and renamed) will continue to own and 
operate the New York Facilities. Additionally, no new entity that owns or controls 
generation assets is being brought into the organizational structure. Therefore, the 
Corporate Reorganization will have no adverse effect on market concentration in New 
York and does not raise horizontal market power concerns. In addition, vertical market 



power can not be exercised because ENFP, ENIP2, ENIP3, END, NewCo and Entergy 
Corporation (collectively "Petitioners") do not exercise control over delivery facility 
assets, or inputs into the production of generation sUPfly, within New York markets. The 
Petitioner do not provide retail services in New York. As a result, those avenues of 
undue exercise of market power are foreclosed and the Corporate Reorganization does 
not pose the potential for adverse impacts to New York ratepayers. 

The Corporate Reorganization is fully consistent with the continued ownership and safe 
and secure operation and maintenance of the New York Facilities. There will be no 
physical changes to the New York Facilities and no changes in the personnel or day-to­
day operations of the New York Facilities. The joint ownership of ENOl ensures that the 
core nuclear operations expertise currently in place at the New York Facilities will 
remain after the Corporate Reorganization. ENOl will also continue to operate and make 
capital improvements at the plants in accordance with the operating agreements and in 
accordance with the operating licenses and applicable laws and regulatory requirements. 
The Corporate Reorganization will not affect any environmental permits or cause new 
environmental impacts. The Corporate Reorganization will allow greater management 
focus on each of the companies and provide the Petitioners with increased financial 
flexibility and enhance their ability to finance their operations efficiently. This will 
enhance their ability to effectively participate in the competitive wholesale energy 
markets in New York State, which will ultimately benefit the New York consumers 
served by those markets. 

In addition to the Commission's approval sought herein, certain other federal and state 
regulatory filings and approvals must be made and approvals obtained, including filings 
with the United States Nuclear Regulatory Commission, the Federal Energy Regulatory 
Commission, and the Vermont Public Service Board, as well as a Private Letter Ruling 
from the Internal Revenue Service and the appropriate filings with the U. S. Securities 
and Exchange Commission. In addition, filings in compliance with the Hart Scott 
Rodino Antitrust Improvements Act of 1976, as amended, are required. 

III. Conclusion 

The Corporate Reorganization will have no potentially significant environmental impact. 
There are no proposed operational changes for the New York Facilities as a result of the 
Corporate Reorganization. Petitioners will continue to operate in accordance with all of 
their existing New York permits and certificates. The proposed action at issue is merely 
a change in corporate ownership and structure at the parent holding company level. 

Entergy Solution Ltd currently an affiliate ofEntergy Corporation, was authorized as anenergy service 
company by the Commission on July 7, 2005. Entergy Solutions Ltd markets power to a limited number of 
large commercial and industrial customers. Following the Corporate Reorganization, Entergy Solutions Ltd 
will be affiliated with NewCo. 



(SAPA NO.	 )-----l 

NYS DEPARTMENT OF STATE 

NOTICE OF PROPOSED RULE MAKING 

Submitting Agency: PUBLIC SERVICE COMMISSION 

TEXT/SUBSTANCE AND ATTACHMENTS:	 [ ] E-MAIL (nysregister@dos.state.ny.us) 
[] DISK 

NOTE: Typing and submission instructions are at the end of this form. Please be sure to 
COMPLETE ALL ITEMS. Incomplete forms and nonscannable text attachments will be cause 
for rejection of this notice. 

1. A.	 Proposed action: 

The Public Service Commission ("Commission") is considering whether to approve, 
reject or modify, in whole or in part, a petition by Entergy Nuclear FitzPatrick, LLC 
("ENFP"), Entergy Nuclear Indian Point 2, LLC ("ENIP2"), Entergy Nuclear Indian 
Point 3, LLC ("ENIP3"), Entergy Nuclear Operations, Inc. ("ENO"), NewCo and Entergy 
Corporation (collectively the "Petitioners") seeking a declaratory ruling that the 
Commission need not review under Public Service Law ("PSL") Section 70 a corporate 
reorganization resulting, inter alia, in Entergy Corporation transferring its indirect 
ownership interest in ENFP, ENIP2 and ENIP3 to NewCo, a newly formed holding 
company whose shares and ownership will be distributed directly to the shareholders of 
Entergy Corporation ("Corporate Reorganization"). In the alternative, the Petitioners 
request an Order authorizing the Petitioners to consummate the Corporate 
Reorganization, without modification or condition pursuant to PSL Section 70. The 
Petitioners also request an Order, pursuant to PSL Section 69, authorizing NewCo to 
enter into debt financings with the flexibility to modify, without prior approval, the 
financing terms, including but not limited to the payment terms, the financing entities and 
the amount of financing, up to $4.5 billion in Senior Notes and $2.0 billion in a Senior 
Revolving Credit Facility and/or a Term LC facility. Petitioners also seek authorization 
to enter into Hedging Arrangements specifically meant to support collateral needs arising 
from hedging contracts. The Commission may consider all other related matters. 

B.	 [ ] This is a consensus rule making. A statement is attached 
setting forth the agency's determination that no person is likely to 
object to the rule as written [SAPA § 202(l)(b)(i)]. 

c.	 [ ] This rule was previously proposed as a consensus rule 
making under J.D. No. . Attached is a brief 
description of the objection that caused/is causing the prior notice 
to be withdrawn [SAPA § 202(1)(e)]. 

D.	 [] This rule is proposed pursuant to [SAPA § 207(3)], 5-Year 
Review of Existing Rules (see also item 16). 

mailto:nysregister@dos.state.ny.us


2.	 Statutory authority under which rule is proposed: 

Sections 69 and 70 of the Public Service Law. 

3.	 Subject of the rule: 

A corporate reorganization and debt financings. 

4.	 Purpose of the rule: 

To determine whether to: I) issue a declaratory ruling determining that it need not review 
the Corporate Reorganization or, in the alternative, authorize the Petitioners to 
consummate the Corporate Reorganization, without modification or condition; and 2) 
authorize NewCo to enter into debt financings of up to $4.5 billion in Senior Notes and 
$2.0 billion in a Senior Secured Credit Facility and/or a Term LC facility, and enter into 
other Hedging Arrangements. 

5.	 Public Hearings (check box and complete as applicable): 

[ ] A public hearing is not scheduled. (SKIP TO ITEM 8) 

[ ] A public hearing is required by law and is scheduled below. 

[ ] A public hearing is not required by law, but is scheduled below. 

Time: Date: Location: 

6.	 Interpreter services (check only if a public hearing is scheduled): 

[ ]	 Interpreter services will be made available to hearing impaired persons, at no 
charge, upon written request to the agency contact designated in this notice. 

7.	 Accessibility (check appropriate box if a public hearing is scheduled): 

[ ]	 All public hearings have been scheduled at places reasonably accessible to 
persons with a mobility impairment. 

[ ]	 Attached is a list of public hearing locations that are not reasonably accessible to 
persons with a mobility impairment. An optional explanation is submitted 
regarding the nonaccessibility of one or more hearing sites. 

8.	 Terms of rule (SELECT ONE SECTION): 

A.	 [ ] The full text of the rule is attached since it is under 2,000 words. 

B.	 [ ] A summary of the rule is attached since the full text of the rule is over 
2,000 words. 
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[ ]	 Full text is posted at the following State website: ' 

[ ]	 Full text is not posted on a State website. 

[ ]	 Full text is not posted on a State website; this is a consensus rule or 
a rule defined in SAPA § 102(2)(a)(ii). 

C.	 [ ] Pursuant to SAPA § 202(7)(b), the agency elects to print a description of 
the subject, purpose and substance of the rule as defined in SAPA 
§ 102(2)(a)(ii) [Rate Making]. 

9.	 The text of the rule and any required statements and analyses may be obtained 
{rom: 

Agency Contact: [ I
 
Agency Name: New York State Public Service Commission
 
Office Address: Three Empire State Plaza
 

Albany, New York 12223
 
Telephone: [I Email: [ ]
 

10.	 Submit data, views or arguments to (complete only if different than previously 
named agency contact): 

Agency Contact: Hon. Jaclyn Brilling, Secretary
 
Agency Name: New York State Public Service Commission
 
Office Address: Three Empire State Plaza
 

Albany, New York 12223
 
Telephone: (518) 474-6530 Email: I ]
 

11.	 Public comment will be received until: 

[ ]	 45 days after publication of this notice (MINIMUM public comment period when 
full text is attached because it is under 2000 words or full text of rule has been 
posted on a State website or the rule is a consensus rule or a rule defined under 
SAPA § 102(2)(a)(ii) [Rate Making]). 

[ ]	 60 days after publication of this notice (MINIMUM public comment period when 
full text is not attached or full text is not posted on a State website or the rule is 
not a consensus rule or a rule defined under SAPA § 102(2)(a)(ii) [Rate Making]). 

[ ]	 5 days after the last scheduled public hearing required by statute (MINIMUM, 
with required hearing). This box may not be checked and the minimum 60-day 
comment period applies if full text is not attached or text is not posted on a State 
website or the rule is not a consensus rule or a rule defined under SAPA § 
102(2)(a)(ii) [Rate Making]). 

[ ]	 Other (specify): _ 
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12.	 A prior emergency rule making for this action was previously published in the 
___ issue of the Register, I.D. No. ' 

13.	 Expiration date (check only if applicable): 

[1	 This proposal will not expire in 365 days because it is for a "rate making" as 
defined in SAPA § I02(2)(a)(ii). 

14.	 Additional matter required by statute: 

[1 Yes (include material required by statute). 

[1No additional material required by statute. 

IS.	 Regulatory Agenda (The Division of Housing and Community Renewal; Workers' 
Compensation Board; and the departments of Agriculture and Markets, Banking, 
Education, Environmental Conservation, Family Assistance, Health, Insurance, 
Labor, Motor Vehicles and State and other department specified by the Governor 
or his designee must complete this item. If your agency has an optional agenda 
published, that should also be indicated below): 

[1	 This action was a Regulatory Agenda item in the first January issue of the __ 
(year) Register. 

[ 1	 This action was a Regulatory Agenda item in the last June issue of the __ 
(year) Register. 

[1	 This action was not under consideration at the time this agency's Regulatory 
Agenda was submitted for publication in the Register, 

[1	 Not applicable. 

16.	 5-Year Review of Existing Rules (ALL ATTACHMENTS MUST BE 2,000 WORDS 
OR LESS) 

This rule is proposed pursuant to SAPA § 207 (item ID applies) (check applicable 
boxes): 

[1	 Attached is a statement setting forth a reasoned justification for modification of 
the rule. Where appropriate, include a decision of the degree to which changes in 
technology, economic conditions or other factors in the area affected by the rule 
necessitate changes in the rule. 

[ 1	 Attached is an assessment of public comments received by the agency in response 
to the listing of the rule in the regulatory agenda. 

[1	 An assessment of public comments is not attached because no comments were 
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received.
 

[ ] Not applicable.
 

17.	 Regulatory Impact Statement (RIS) 
(SELECT AND COMPLETE ONE: ALL ATTACHMENTS MUST BE 2,000 
WORDS OR LESS, EXCLUDING SUMMARIES OF STUDIES, REPORTS OR 
ANALYSES [Needs and Benefits)): 

A.	 The attached RIS contains: 

[ ] The full text of the RIS. 

[ ] A summary of the RIS. 

[ ] A consolidated RIS, because this rule is one of a series of closely related 
and simultaneously proposed rules or is virtually identical to rules 
proposed during the same year. 

B.	 A RIS is not attached, because this rule is: 

[ ] subject to a consolidated RIS printed III the Register under I.D. 
No.: ; issue date: _ 

[ ] exempt, as defined in SAPA § 102(2)(a)(ii) [Rate Making]. 

[ ] exempt, as defined in SAPA § 102(11) [Consensus Rule Making]. 

C.	 [ ] A statement is attached claiming exemption pursuant to SAPA § 202-a 
(technical amendment). 

18.	 Regulatory Flexibility Analysis (RFA) for small businesses and local governments 
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,000 
WORDS OR LESS): 

A.	 The attached RFA contains: 

[ ] The full text of the RFA. 

[ ] A summary of the RFA. 

[ ] A consolidated RF A, because this rule is one of a series of closely related 
rules. 

B.	 [ ] A statement is attached explaining why a RFA is not required. This 
statement is in scanner format and explains the agency's finding that the 
rule will not impose any adverse economic impact or reporting, 
recordkeeping or other compliance requirements on small businesses or 
local governments and the reason(s) upon which the finding was made, 
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including any measures used to determine that the rule will not impose 
such adverse economic impacts or compliance requirements. 

C.	 A RFA is not attached, because this rule: 

[ ] Is subject to a consolidated RFA printed in the Register under J.D. No.: 
_____; issue date: ' 

[] Is exempt, as defined in SAPA § 102(2)(a)(ii) [Rate Making]. 

[] Is exempt, as defined in SAPA § 102(11) [Consensus Rule Making]. 

19.	 Rural Area Flexibility Analysis (RAFA) 
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,000 
WORDS OR LESS): 

A.	 The attached RAFA contains: 

[] The full text of the RAFA. 

[ ] A summary of the RAFA. 

[ ] A consolidated RAFA, because this rule is one of a series of closely 
related rules. 

B.	 [ ] A statement is attached explaining why a RAF A is not required. This 
statement is in scanner format and explains the agency's finding that the 
rule will not impose any adverse impact on rural areas or reporting, 
recordkeeping or other compliance requirements on public or private 
entities in rural areas and the reason(s) upon which the finding was made, 
including any measures used to determine that the rule will not impose 
such adverse economic impacts or compliance requirements. 

C.	 A RAFA is not attached, because this rule: 

[] Is subject to a consolidated RAFA printed in the Register under J.D. No.: 
_____; issue date: _ 

[] Is exempt, as defined in SAPA § 102(2)(a)(ii) [Rate Making]. 

[ ] Is exempt, as defined in SAPA § 102(11) [Consensus Rule Making]. 

20.	 Job Impact Statement (JIS) 
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,000 
WORDS OR LESS): 

A.	 The attached JIS contains:
 

[ ] The full text of the JIS.
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[ ]	 A summary of the lIS. 

[ ]	 A consolidated lIS, because this rule is one of a series of closely related 
rules. 

B.	 [ ] A statement is attached explaining why a lIS is not required. This 
statement is in scanner format and explains the agency's finding that the 
rule will not have a substantial adverse impact on jobs and employment 
opportunities (as apparent from its nature and purpose) and explains the 
agency's finding that the rule will have a positive impact or no impact on 
jobs and employment opportunities; except when it is evident from the 
subject matter of the rule that it could only have a positive impact or no 
impact on jobs and employment opportunities, the statement shall include 
a summary of the information and methodology underlying that 
determination, 

[]	 A llSlRequest for Assistance [SAPA § 20l-a(2)(c)] is attached. 

C.	 A lIS is not attached, because this rule: 

[ ]	 is subject to a consolidated lIS printed in the Register under LD. No.: 
_____; issue date: 

[]	 is exempt, as defined in SAPA § I02(2)(a)(ii) [Rate Making]. 

[ ]	 is proposed by the State Comptroller or Attorney General. 

AGENCY CERTIFICATION (To be completed by the person who PREPARED the 
notice). 

I have reviewed this form and the information submitted with it. The information contained in 
this notice is correct to the best of my knowledge. 

1 have reviewed Article 2 of SAPA and Parts 260 through 263 of 19 NYCRR and I hereby certify 
that this notice complies with all applicable provisions. 

Name _ Signature _ 
Address --=--:-:--:-:­ _ 
Telephone . _ E-Mail _ 
Date _ 

Please read before submitting this notice: 

1.	 Except for this form itself, all text must be typed in scannable format as described in the 
Department of State's Register procedures manual, Rule Making in New York. 

2.	 Collate the original notice and attachments as: (I) form; (2) text or summary of rule; 
and, if any, (3) regulatory impact statement, (4) regulatory flexibility analysis for small 
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businesses and local governments, (5) rural area flexibility analysis, (6) job impact 
statement. Submit the originals, as collated and ONE copy of that collated set. 

3.	 Mail or hand deliver hard copy of rule making package to: Department of State, 
Division of Administrative Rules, 41 State Street, Suite 330, Albany, NY 12231-0001. 

4.	 E-mail text/substance and attachments to: nysregister@dos.state.ny.us or attach a disk 
containing the text/substance and required material. 

-8­
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Substance of Proposed Rule 

On January 28, 2008, a petition was filed by Entergy Nuclear FitzPatrick, LLC ("ENFP"), 
Entergy Nuclear Indian Point 2, LLC ("ENIP2"), Entergy Nuclear Indian Point 3, LLC 
("ENIP3"), Entergy Nuclear Operations, Inc. ("END"), NewCo and Entergy Corporation 
(collectively the "Petitioners") seeking a declaratory ruling that the New York State Public 
Service Commission ("Commission") need not review under Public Service Law ("PSL") 
Section 70 a corporate reorganization resulting, inter alia, in Entergy Corporation transferring 
its indirect ownership interest in ENFP, ENIP2 and ENIP3 to NewCo, a newly formed holding 
company whose shares and ownership will be distributed directly to the shareholders of 
Entergy Corporation ("Corporate Reorganization"). In the alternative, the Petitioners request 
an Order authorizing the Petitioners to consummate the Corporate Reorganization, without 
modification or condition pursuant to PSL Section 70. The Petitioners also seek authorization 
for NewCo to enter into debt financings, pursuant to PSL Section 69, with the flexibility to 
modify, without prior approval, the financing terms, including but not limited to the payment 
terms, the fmancing entities and the amount of financing, up to $4.5 billion in Senior Notes and 
$2.0 billion in a Senior Secured Credit Facility and/or a Term LC facility. The Petitioners also 
seek authorization to enter into Hedging Arrangements specifically meant to support collateral 
needs arising from hedging contracts. 

ENFP, a Delaware limited liability company, owns the James A. FitzPatrick Nuclear Power 
Plant ("FitzPatrick"). 

ENIP2, a Delaware limited liability company, owns the Indian Point 2 Generating Plant ("IP2") 
and the retired Indian Point I Generating Plant ("IPI "). 

ENIP3, a Delaware limited liability company owns the Indian Point Nuclear Generating Unit 
No.3 ("IP3"). 

END, a Delaware corporation, is licensed to operate and/or maintain FitzPatrick, IPI, IP2, and 
IP3 (collectively the "New York Facilities"). 

NewCo will be a corporation, the shares and ownership of which will be distributed directly to 
the shareholders ofEntergy Corporation. NewCo will, therefore, be publicly owned and 
controlled. 

ENOl Holdings, LLC will be a limited liability company. ENOl Holdings, LLC will be owned 
50% by Entergy Corporation (indirectly) and 50% by NewCo (indirectly). As a result of a 
series of corporate transactions, ENOl Holdings, LLC will directly own END and will be 
converted into a limited liability company and renamed ENOl LLC ("ENOl"). 

Entergy Corporation is headquartered in New Orleans, Louisiana. Entergy Corporation is an 
energy company with power production, distribution operations and related diversified 
services. Entergy Corporation owns, manages or invests in power plants generating nearly 
30,000 megawatts of electricity. Entergy Corporation, through its subsidiaries, owns and 

• 
operates eleven nuclear power plants at nine sites in the United States. 

The Petitioners state that NewCo and ENOl have the financial, managerial and technological 

-9­



capabilities to own, control and operate the New York Facilities and will continue to generate 
high-quality, safe and reliable electricity for the New York electricity market and New York 
consumers. The Corporate Reorganization, debt financings and related matters are, therefore, 
in the public interest. 


