
number of registered shareholders of Entergy common stock on , 2008, and approximately 
shares of our common stock outstanding. The actual number of shares to be distributed will be 

determined on the record date and will reflect any exercise of Entergy options between the date the Entergy 
board of directors declares the dividend for the distribution and the record date for the distribution. 

Before the separation, we will enter into the Separation and Distribution Agreement, the Joint Venture 
Agreements, and several other agreements with Entcrgy or EquaGen to effect the separation and provide a 
framework for our relationships with Entergy, Entergy's other businesses and EquaGen after the separation. 
These agreements will govern the relationship among us, EquaGen, Entergy and Entergy's other businesses 
subsequent to the completion of the separation and provide for the allocation among us, EquaGen, Entergy 
and Entergy's other businesses, of the assets, liabilities and obligations (including employee benefits and tax­
related assets and liabilities} relating (0 the non-utility nuclear business attributable to periods prior 10, at and 
after our separation from Entergy. For a more detailed description of these agreements, sec the section entitled 
"Certain Relationships and Related Party Transactions." 

The distribution will not affect the number of outstanding shares of Entergy common stock or any 
rights of Entergy shareholders. 

Share Purehase and Dividend Reinvestment Plan 

For shareholders who hold shares of Entcrgy's common stock in Entergy's share purchase and dividend 
reinvestment plan, the shares of our common stock such shareholders are entitled to receive in the distribution 
will be distributed to your account for Entergy's share purchase and dividend reinvestment plan. 

Incurrence of Debt 

Wc currently expect that in connection with the separation. we will incur up to $4.5 billion of debt rrt 
the form of publicly or privately issued debt securities. We expect to transfer to Emergy up to approximately 
$4.0 billion in the form of either cash proceeds from the issuance of debt securities or a portion of such debt 
securities. or both in partial consideration for Entcrgys transfer to us of the non-utility nuclear business. 
Entcrgy has informed us that it expects to use our debt securities it has received to reduce or retire Entergy 
debt by exchanging our debt with certain holders of Entergy Corporation debt. We will not receive any cash 
proceeds from the portion of our debt securities thai arc transferred to Entergy. The amount [0 be paid to 
Entergy, the amount and term of the debt we will incur, and the type of debt and entity that will incur the debt 
have not been finally determined, but will be determined prior to the separation. A number of factors could 
affect this final determination, and the amount of debt ultimately incurred could be different from the amount 
disclosed in this information statement. Additionally, we intend to enter into one or more credit facilities or 
other financing arrangements meant to support our working capital and general corporate needs and collateral 
obligations arising from hedging and normal course of business requirements. 

For more information nn our planned financing arrangements, please see the sections entitled 
"Unaudited Pro Forma Financial Information of Encxus Energy," "Management's Discussion and Analysis of 
Results of Operations and Financial Condition" and "Description of Material Indebtedness:' 

Material U.S. Federal Income Tax Consequences of the Distribution 

The following is a summnry of material U.S. federal income tax consequences relating to the 
distribution hy Entergy. This summary is based on the Code, the Treasury regulations promulgated thereunder, 
and interpretations of the Code and the Treasury regulations, including proposed regulations, by the courts and 
the IRS, in effect as of the dale hereof, and all of which are subject (0 change, possibly with retroactive effect. 
This summary docs not discuss all the tax considerations ihar may be relevant to Emcrgy shareholders in light 
of their particular circumstances, nor does it address the consequences to Entergy shareholders subject to 
special treatment under the U.S. federal income tax laws (such as non-Lr.S. persons, insurance companies, 
dealers or brokers in securities or currencies, tax-exempt organizations, financial institutions, mutual funds, 
pass-through entities and investors in such entities, holders who hold their shares as a hedge or as part of a 
hedging. straddle, conversion, synthetic security, integrated investment or other risk-reduction transaction or 
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who are subject to alternative minimum tax or holders who acquired their shares upon the exercise of 
employee stock options or otherwise as compensation). In addition, this summary does not address the 
U.S. federal income tax consequences to those Entergy shareholders who do not hold their Entcrgy common 
stock as a capital asset. Finally, this summary does not address any state. local or foreign tax consequences. 
ENTERGY SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS CON· 
CERNING THE U.S. FEDERAL, STATE AND LOCAL AND NON·U.S. TAX CONSEQUENCES OF 
THE DISTRIBUTION TO THEM. 

The distribution is conditioned upon Entergy's receipt of a private letter ruling from the IRS and the 
opinion of Enrergy's tax counsel, Cooley Oodward Kronish LLP, in each case, 10 the effect that the distribution 
will qualify as a tax-free distribution for U.S. federal inecme tax purposes under Sections 355 and 
368(a)( I )(D) or the Code. Assuming the distribution so qualifies: 0) no gain or Joss will be recognized by 
(and no amount will be included in (he income of) Entergy common shareholders upon their receipt of shares 
of Encxus Energy common stock in the distribution; (ii) any cash received in lieu of fractional share interests 
in Encxus Energy will give rise to gain or loss equal to the difference between the amount of cash received 
and the tax basis allocable to the fractional share interests (determined as described below), and such gain or 
Joss will be capital gain or loss if the Entergy common stock on which the distribution is made is held as a 
capital asset on the date of thc distribution; (iii) the aggregate basis of the Entergy common stock and the 
Enexus Energy common stock in the hands of each Entcrgy common shareholder after thc distribution 
(including any fractional interests to which the shareholder would be entitled) will equal the aggregate basis or 
Enrergy common stock held by the shareholder immediately before the distribution, allocated between the 
Entcrgy common stock and the Encxus Energy common stock in proportion to the relative fair market value of 
each on the date of the distribution; and (iv) the holding period of the Enexus Energy common stock received 
by each Entcrgy common shareholder will include the holding period at the time of the distribution for the 
Entergy common stock on which the distribution is made, provided that the Entcrgy common stock is held as 
a capital asset on the date of the distribution. 

A private letter ruling from the IRS generally is binding on the IRS. The IRS, however. will not rule 
on some requirements necessary for tax-free treatment under Section 355 of the Code. Therefore, in addition 
to obtaining [he ruling from the IRS, Entergy has made it a condition to the distribution that Entcrgy obtain an 
opinion of Entergy's lax counsel, Cooley Godward Kronish LLP, that the distribution will qualify as a tax-free 
distribution for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code. The 
opinion will rely on the ruling as to mailers covered by the ruling. In addition, the opinion will be dependent 
on, among other things. certain assumptions and representations as to factual matters made by Entergy and us. 
The opinion will not be binding on tbe IRS or tbe courts, and the IRS or (he courts may not agree with the 
opinion. 

Notwithstanding receipt by Entergy of the ruling and opinion of counsel, the IRS could assert that the 
distribution does not qualify for tax-free treatment for U.S. federal income tax purposes. If the IRS' challenge 
to tax-free trcatmcnt were successful, our initial public shareholders and Entc.rgy could be subject to significant 
U.S. federal income (ax: liability. In general, Entergy would be subject 10 lax as if it had sold the common 
stock of our company in a taxable sale for its fair market value and our initial public shareholders would be 
subject 10 tax as if they had received a taxable distribution equal to the fair market value of our common stock 
that was distributed (0 them. In addition, even if the distribution were to otherwise qualify under Section 355 
of the Code, it may he taxable 10 Entergy (but not to Entergy's shareholders} under Section 355(c) or the 
Code. if the distribution were later deemed to be part of a plan (or series of related transactions} pursuant [Q 

which one or more persons acquire directly or indirectly stock representing a 50% or greater interest in 
Entergy or us. For this purpose, any acquisitions of Entergy stock or of our common stock within the period 
beginning two years before the distribution and ending two years after the distribution are presumed to be part 
of such a plan, although we or Enrcrgy may be able to rebut that presumption. 

In connection with the distribution, we and Entcrgy will enter into a Tax Sharing Agreement pursuant 10 
which we will agree to be responsible for certain liabilities and obligations following the distribution. In general, 
under the terms of the Tax Matters Agreement, if the distributior failed to qualify as a reorganization for 
U.S. federal income tax purposes under Sections 355 and 368(a)Ct)(D) of the Code (including as a result of 
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Section .355(e) of the Code) and such failure was not the result of actions taken after the distribution by Entcrgy 
or us, we and Entcrgy would be responsible for % and %, respectively, of any taxes imposed on 
Entergy as consequence. If the failure was the result of actions taken after the distribution by Entergy or us, the 
party responsible for the failure would be responsible for all taxes imposed on Entergy as a consequence. For a 
more detailed discussion, see "Certain Relationships and Related Party Transactions-c-Agreements with Enter. 
gy-Tax Sharing Agreement" Our indemnification obligations to Entergy and its subsidiaries, officers and 
directors are not limited in amount or subject to any cap. If we are required to indemnify Entergy and its 
subsidiaries and their respective officers and directors under the circumstances set forth in the Tax Sharing 
Agreement, we may be subject to substantial liabilities. 

U.S. Treasury regulations require that, if you are a holder of Entergy common stock who receives our 
common stock in thc distribution and, immediately prior to the distribution, own: 

at least 5% of the IotaI outstanding stock of Entergy, or 

securities of Entergy with an aggregate tax basis of $1,000,000 or more, 

then you must attach a statement relating to the distribution to your Federal tax return for the year in which the 
distribution occurs. 

Information and backup withholding will apply with respect to cash proceeds received in lieu of a 
fractional share of our common stock only if such proceeds equal or exceed $20. 

THE FOREGOING IS A SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX CONSE· 
QUENCES OF THE DISTRIBUTION UNDER CURRENT LAWAND IS FOR GENERAL INFORMA· 
TION ONLY. THE FOREGOING DOES NOT PURPORT TO ADDRESS ALL U.S. FEDERAL 
INCOME TAX CONSEQUENCES OR TAX CONSEQUENCES THAT MAY ARISE UNDER THE TAX 
LAWS OF OTHER JURISDICTIONS OR THAT MAY APPLY TO PARTICULAR CATEGORIES OF 
SHAREHOLDERS. EACH ENTERGY SHAREHOLDER SHOULD CONSULT ITS TAX ADVISOR AS 
TO THE PARTICULAR TAX CONSEQUENCES OF THE DISTRIBUTION TO SUCH SHARE­
HOLDER, INCLUDING THE APPLICATION OF U.S. FEDERAL, STATE, LOCAL AND FOREIGN 
TAX LAWS, AND THE EFFECT OF POSSIBLE CHANGES IN TAX LAWS THAT MAY AFFECT 
THE TAX CONSEQUENCES OF THE DISTRIBUTION DESCRIBED ABOVE. 

Market for Common Stock 

There is currently no public market for our common stock. A condition to the distribution is the listing 
on the New York Stock Exchange of our common stock, Prior to the distribution, we intend to apply to list 
our common stock on the New York Stock Exchange under the ticker symbol 

Trading between tbe Record Date and through the Distribution Date 

Beginning on or shortly before the record date and continuing up 10 and through the distribution date, 
we expect that there will be two markets in Entcrgy common stock: a "regular-way" market and an "ex­
distribution" marker. Shares of Enrergy common stock that trade on the regular way market will trade with an 
entitlement to shares of our common srock distributed pursuant 10 the distribution. Shares that trade on the ex­
distribution market will trade without an entitlement to shares of our common stock distributed pursuant to the 
distribution. Therefore, if you own shares of Entcrgy common stock at the close of business on the record 
date, and you sell those shares of Entergy common stock in the "regular-way' market on or before the 
distribution date, you will be selling your right lO receive shares of Encxus Energy common stock in the 
distribution. If you Own shares of Entergy common stock at the close of business on the record date and sell 
those shares on the "ex-distribution" market on or before the distribution dare, you will still receive the shares 
of our COmmon stock that you would be entitled to receive pursuant to your ownership of the shares of 
Entcrgy common stock on the record dale. 

Furthermore, beginning on or shortly before the record date and continuing up to and through the 
distribution date, we expect that there will be a "when-issued" market in our common stock. "When-issued" 
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trading refers to a sale or purchase made conditionally because the security has been authorized but not yet 
issued. The "when-issued" trading market will be a market for shares of our common stock that will be 
distributed to Entergy shareholders on the distribution date. If you owned shares of Entergy common stock at 
the close or business on the record date, you would be entitled to shares of our common stock distributed 
pursuant to the distribution. You may trade this entitlement to shares of our common stock, without trading the 
shares of Entergy common stock you own, on the "when-issued" market. On the first trading day following 
the distribution date, "when issued" trading with respect to our common stock will end and "regular-way" 
trading will begin. 

Conditions to the Distribution 

We expect that the distribution will be effective on , 2008, the distribution date, provided that, 
among other conditions described in this information statement, the following conditions shall have been 
satisfied or, if permissible under the Separation and Distribution Agreement, waived by Entergy: 

the SEC shall have declared effective OUr registration statement on Form lO. of which this 
information statement is a pari, under the Exchange Act, and no stop order relating to the 
registration statement is in effect; 

all permits, registrations and consents required under the securities or blue sky laws of states or 
other political subdivisions of the United States or of other foreign jurisdictions in connection with 
the distribution shall have been received; 

all required federal and state regulatory approvals (including approvals of the NRC, FERC, New 
York State Public Service Commission and vermont Public Service Board) in connection with the 
distribution and related transactions (including the internal reorganizations by us and Entergy, the 
formation of EquaGcn and debt financing transactions preceding the distribution) shall have been 
received: 

the debt financing transactions shall have been completed; 

Entergy shall have received a private letter ruling from the IRS substantially to [he effect that the 
distribution, together with certain related transactions, qualifies as IJ reorganization for U.S. federal 
income tax purposes under Sections 355 and 368(a)(1)(D) of the Code; 

Entergy shall have received a legal opinion of Enrcrgy's lax counsel, Cooley Godward Krcnish LLP. 
substantially to the effect that the distribution, together with certain related transactions, will qualify 
as a reorganization for U.S. federal income tax purposes under Sections 355 and 368(a)(I)(0) of the 
Code; 

the listing of our common stock on the New York Stock Exchange shall have been approved, 
subject to official notice of issuance; and 

no order, injunction or decree issued by any court of competent jurisdiction or other legal restraint 
or prohibition preventing consummation of the distribution or any of the transactions related thereto, 
including the debt financing, the transfers of assets and liabilities contemplated by the Separation 
and Distribution Agreement or the formation of EquaGen, shall be in effect. 

The fulfillment of the foregoing conditions docs not create any obligation on Entergy's part to effect 
the distribution, and the Entergy board of directors has reserved the rigbt, in its sole discretion, to amend, 
modify or abandon the distribution and related transactions at any time prior to the distribution date. Entergy 
has the right not to complete the distribution if, at any time, tbe Entergy board of directors determines. in its 
sole discretion, that the distribution is not in the best interests of Entergy or its shareholders or that market 
conditions are such that it is nor advisable to separate the non-utility nuclear business from Bnrcrgy. 
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Regulatory Approvals Necessary to EITed the Separation 

Nuclear Regulatory Commission 

Certain or the internal reorganization and financing trunsactions that are to precede the separation, 
including the indirect transfer of the NRC licenses to EquaGen and Enexus Energy, respectively, require the 
prior written approval of the NRC under (he Atomic Energy Act of 1954, as amended. 

Entergy Nuclear Operations, the current NRC~lieensed operator of our six operating nuclear power 
plants. filed an application in July 2007 with the NRC seeking indirect transfer of control of the operating 
licenses for our six operating nuclear power plants. and supplemented that application in December 2007 to 
incorporate the separation. In the December 2007 supplement to the NRC application, Enterg y Nuclear 
Operations provided additional information regarding the distribution. organizational structure, technical and 
financial qualifications and general corporate information. The NRC published a notice in thc Federal Register 
estahlishing a period for the public to submit a request for hearing or petition to intervene in a hearing 
proceeding. The NRC notice period expired on February 5, 2008 and two petitions to intervene in the hearing 
proceeding were filed before the deadline. Each of the petitions opposes the NRC's approval of the license 
transfer on various grounds. including contentions that the approval request is not adequately supported 
regarding the basis for the proposed structure, the adequacy of decommissioning funding and the adequacy of 
financial qualificunons. Entergy submitted answers to the petitions on March 31 and April 8, and the NRC or 
3 presiding officer designated by the NRC will determine whether a hearing wiH be granted. If a hearing is 
granted, {he NRC is expected to issue a procedural schedule providing for limited discovery, written testimony 
and a legislative-type hearing. Under the NRC's procedural rules for license transfer approvals, the NRC Staff 
will continue to review the application, prepare a Safely Evaluation analyzing [he proposed license transfer 
and issue an approval or denial without regard to whether or not a hearing request is pending or has been 
granted. Thus resolution of the hearing requests is not a prerequisite to obtaining [he required NRC approval. 

Federal Energy Regulatory Commission 

The indirect transfer of the assets of the non-utility nuclear business to Enexus Energy will require the 
approval of the FERC under Section 203 of the Federal Power Act. On February 21, 2008, an application was 
filed with the FERC requesting approval for the indirect disposition and transfer of control of jurisdictional 
facilities of a public utility. The review of the filing by the FERC will be focused on determining that the 
transaction will have no adverse effcets on competition, wholesale or retail races and on federal and state 
regulation. Also. the FERC will seck to determine [hat the transaction will not result in cross-subsidization hy 
a regulated utility or the pledge or encumbrance of utility assets for the benefit of a non-utility associate 
company. 

State Regulatory Approvals 

The separation and related transactions require the approval of the Vermont Public Service Board. On 
January 28, 2008, Emergy Nuclear Vermont Yankee (which owns Vermont Yankee) and Entergy Nuclear 
Operations requested approval from the Vermont Public Service Board for the indirect transfer of control, 
conSCJ1[ to pledge assets, issue guarantees and assign material contracts, amendment to certificate of public 
good to rellect a name change and replacement of guaranty and substitution of a credit support agreement for 
Vermont Yankee. 

Two Vermont utilities that buy power from Vermont Yankee, the regional planning commission for the 
area served by Vermont Yankee, a municipality in which the vermont Yankee training center is located, the 
union that represents certain Vermont Yankee employees and two unions that represent certain employees at 
the Pilgrim plant in Massachusetts petitioned to intervene. Entergy opposed intervention by the Pilgrim unions 
out diu nor object to {he other intervention requests. Although the Pilgrim unions' petition to intervene was 
denied. the Pilgrim unions filed for reconsideration or, in the alternative, for participation as an amicus curiae, 
and the Vermont Public Service Board has allowed the unions to participate as an amicus curiae. 
Discovery is underway in this proceeding, in which parties can ask questions about or request the production 
of documents related to the transaction. 
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On May 7, 2008, the Vermont governor vetoed legislation approved by the Vermont General Assembly 
in its 2008 session that would have required Entergy to fund, beyond current NRC requirements, the 
decommissioning trust fund for Vermont Yankee as a precondition to the Vermont Public Service Board's 
approval of the separation. In its proposed form, the legislation would have required a determination that 
Vermont Yankee's decommissioning trust fund and financial guarantees available solely for the purpose of 
decommissioning were adequate to pay for a complete and immediate decommissioning of Vermont Yankee as 
of the date of any acquisition of control. including our acquisition of control of Vermont Yankee in connection 
with the separation. 

On January 28, 2008, the owners of our FitzPatrick, Indian Point 2 and Indian Point 3 nuclear power 
plants, Entcrgy Nuclear Fitzpatrick. LLC, Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Indian 
Point 3. LLC as well as Entergy Nuelear Operations, and us, filed a petition with the New York Public 
Service Commission requesting a declaratory ruling regarding corporate reorganization or in the alternative an 
order approving the transaction and an order approving debt financing. Petitioners also requested confirmation 
that thc corporate reorganization will not have an effect on Entergy Nuclear FitzPatrick's, Entergy Nuclear 
Indian Point 2\, Entergy Nuclear Indian Point 3's, and Entergy Nuclear Operations, Inc.ts status as lightly 
regulated entities in New York, given that they will continue to be competitive wholesale generators. The New 
York Attorney General has filed an objection 10 our separation from Entergy and to the transfer of our 
FitxPatrick and Indian Point Energy Center nuclear power plants, arguing that the debt associated with the 
spin-off could threaten access [0 adequate financial resources for our nuclear power plants, that Enrcrgy could 
potentially be able to terminate revenue sharing agreements with the New York Power Authority (NYPA). thc 
entity from which Entergy purchased the FitzPatrick and Indian Point 3 nuclear power plants and because the 
New York Attorney General believes Entergy must file an environmental impact statement assessing the 
proposed corporate restructuring. 

Internal Reorganization Prior to the Distribution 

To accomplish the separation and related transactions, on the terms and subject to the conditions of the 
Separation and Distribution Agreement, the Joint Venture Agreements and the other agreements we will enter 
into. we and Enlergy will engage in a number of transactions, including: 

Internal business transfers. Entergy will reorganize its corporate structure by means of transfers of 
equity interests of certain of its subsidiaries so that we hold all of the assets of the non-utility 
nuclear business and certain assets in the uou-utility nuclear services business, and Equafien holds 
primarily the non-utility nuclear services business. 

EqturGen. Entergy and we will caeh own a 50% membership interest in EquaGen. 

Debt financing. We currently expect that in connection with the separation, we will incur up to 
$4.5 billion of debt in the form of publicly or privately issued debt securities and enter into one or 
more credit facilities or other financing arrangements. 

Repayment of intercompany debt, transfer to Entergy. V./e expect to transfer to Entcrgy up to 
approximately $4.0 billion in the fonn of either cash proceeds from the issuance of debt securities 
or a portion of such debt securities. or both, in partial consideration for Entergy's transfer to us of 
the non-utility nuclear business. 

Set forth below arc simplified diagrams of Entergy prior to the separation and of Entergy and us after 
the separation. Not all subsidiaries and businesses are shown. 
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Pre-Separation 

Entergy Corporationi I 

I I 
Utility Non-Utility Nuclear Other Businesses

I 

- Entergy Arkansas, 11iC - Enrctgy Nuclear Opcrancns, Inc I Energy Commodity servlcesl 
I EGS Holdings. 11Ic, - Entergv Nuclear Finance. LLC 

I Entergy Gulf Stares LOUl5lJna, I I 

l 
L.t.c. - Entergy Nuclear Generauon Co. I Energy-Koch. LP I INon-Nuclear I 

Enle, g:)' LOUIsl:iI\a Holdings, Inc. [Prlgrnn] (50% ownership) Wl'ole~ak A%ets 
Entcrgv Louisiana, LLC - Entcrgy Nuclear J'Jtlr~lrick., LLC '----'-"'-'-""""''''''---.J 

- Entergy Nuclear Indinu Pouu 2, 1I C Entcrgv Power 

- Entcrgv Nuclear Indian Pomr J, LLC Dcvoloprucm 
- Emergv Mississippi, Inc C,,'1'

- Entctgy Nuclear Palisade", l.LC 
- Entcrgy New Orleans. Inc E11!Crl.!:) A,sel 

- Fnrergy Texas, Inc /o.-hnagemenl, Inc. 
- EUlersy Nuclear Vennnni Yankee, LLC 

- Entergy NuctearInc tEruergy power. - System Energy Resources. Inc - Entergy Nuclear Fuels Company Inc. 
- Enterg) Operuunns Inc. - gmergy Nuclear Nehruska, LLC 

- Entcrgy Services. Inc - Enl~gy Nuclear Power Marketmg. U.C 

- System Fuels, 11lC. - TLG Service" Inc. 

- Lntcrgy Sotuuons Ltd 

Pust-Separatien 

Entergy Corporation Encxus Energy Corporation 

Entcrgy Nuclear Finance, LLC 

Entcrgy Nuclear Generation Co 
(I'lignln) 

Enrcrgy Nuclear F!lzPnll'id:. LLC 
50% 

Enrcrgy Nuclear Indian Pomt 2, LLC 

Entcrgy Nw:kar Indian Pomr .', LLC 

Enrcrgy Nudcar Pa]'~ade~, LLC 

Erucrgy Nuclear vermont Yankee, LLC 

Entcrgy Nuclear Fuels Company 

Entcrpy Nuclear Nebraska, LtC 

El'ltcri;Y Nuclear Power Ma,kelmg, LLC 

Nuclear Services Cnmpany, Ll.C 

Enler!,')' SO!U!llJn, Ud
(I) Formerly Emcrgv NHdc~r, Inc. 
t ~l Formerly Enrcrgy Nu~lear Opcrall(m~. Inc 
(JJ Formerly TLG Services, Inc 
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Reasons for the Separation 

The Entergy board of directors regularly reviews Entergy's various businesses to ensure that Enrcrgy's 
resources are being put to use in a manner that is in the best interests of Entergy and its shareholders. Emcrgy 
believes thai the separation of the non-utility nuclear business is the best way to unlock the full value of 
Entergy's businesses in both the short- and long-term and provides each of Entergy find us with certain 
opportunities and benefits. The following arc the factors that Enrcrgy's board of directors considered in 
approving the separation: 

Enables equity investors to invest directly in our business, There arc divergent public marker 
valuation methodologies for regulated utilities and merchant power companies such as us. As <I 

result, if separately traded, Entergy's board of directors believes the combined market capitalizations 
of the regulated utility business and us may be higher than if these two businesses remain eombined 
under Entergy. Moreover, Encergy's board of directors believes that the market has great interest in 
a separate nuclear business because it presents a unique investment opportunity in a publicly-traded 
stand-alone. virtually emissions-free nuclear generating company in (he United States. Last, 
Entergy's board of directors believes that certain equity investors may want to invest in companies 
that are focused on only one industry and that the demand for each company may increase the 
demand for each company's shares relative to the demand for Entergy's shares. 

Optimizes capital structure. Historically, the non-utility nuclear business of Entergy has held a 
small amount of debt in relation to its revenues. Entergy's board of directors believes the separation 
of our company from Entergy will allow us [0 optimize the amount of our leverage and 
consequently reduce the cost of issuing equity and debt securities for both our company and Entergy 
without adversely affecting the credit ratings and future earnings of Entergy's regulated utility 
business. 

Isolates the commodity and other risks of the non-utility nuclear business from tlie regulated utility 
business. As currently operated, the non-utility nuclear business of Entergy is hedged uguinst certain 
risks, including, in the ncar term, the volatility in the price of power, because being substantially 
unhedged could adversely affect Entergy's near terrn earnings. cash flows and credit ratings if the 
price of power fell significantly. Entergy's board of directors believes that separating our business 
from the regulated utility business of Entergy will give our management the flexibility to manage 
our risk unfettered by concerns about the impact of our hedging strategies on the regulated utility 
operations of Entergy. 

Creates more effective management incentives. Entergy currently uses stock options, phantom stock 
plans, and stock rights as incentive compensation to retain and motivate executives and key 
employees. These plans are generally tied to the price of Entergy common stock. Because the value 
of Entergy stock represents a blend of both the regulated utility operations and the non-utility 
nuclear operations, value creation in onc business can be offset by decreased value in the other 
business. making Entergy stock an imperfect tool for rewarding and retaining key employees in 
either business. The separation will allow for more focused stock compensation plans in each of (he 
regulated utility operations and the non-utility nuclear operations. 

Allows us and Entergy 10 focus on opportunities for each company, including M&A opportunities. 
As the utility industry continues to restructure, Entergy's board of directors believes there may be 
opportunities for additional nuclear power plant acquisitions. Separating the non-utility nuclear 
operations from Entcrgy's utility operations will create a public market for the stock and securities 
of our company, which Entergy's board of directors believes will allow potential plant sellers 
various ways (0 participate in our company by receiving shares of our stock or other securities as 
compensation for the sale of a power plant. Entcrgy's board of directors believes this focused 
participation could not be accomplished by using Enrergy Slack. 

Neither we nor Entergy can assure you that, following [he separation, any 01" these benefits will be 
realized to the extent anticipated or at all. 
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In view of the wide variety of factors considered in connection with the evaluation of the separation 
and the complexity of these matters, Entergy's board of directors did not find it useful to, and did not attempt 
to, quantify, rank or otherwise assign relative weights to the factors considered. The individual members of 
Entcrgy's board of directors likely may have given different weights to different factors. 

Reason for Furnishing this Information Statement 

This information statement is being furnished solely to provide information to Entergy shareholders 
who arc entitled to receive shares of our common stock in the distribution. The information statement is not, 
and is not to be construed as, an inducement or encouragement to buy, hold or sell any of our securities or 
securities of Entcrgy. We believe that the information in this information statement is accurate in all material 
respects as of the dale set forth on the cover. Changes may occur after that date and, except as may be 
required by the federal securities laws. neither Entergy nor we undertake any obligation to update such 
information. 
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DIVIDEND POLICY 

Currently, we do not anticipate paying a regular dividend. The declaration and payment of any 
dividends in the future by us will be subject ro the sole discretion of OUf board of directors and will depend 
upon many factors, including our financial condition, earnings, capital requirements of our operating 
subsidiaries, covenants associated with certain of our debt obligations, legal requirements. regulatory 
constraints and other factors deemed relevant by our board of directors. 
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CAPITALIZATION 

The following table presents our historical cash and cash equivalents and capitalization at December 31, 
2007 and our unaudited pro forma cash and cash equivalents and capitalization at that date reflecting the 
following transactions as if they had occurred on December 31, 2007: 

The internal reorganization of Entcrgy's corporate structure by means of transfers of equity interests 
of certain of its subsidiaries so that we hold substantially all of the assets of the non-utility nuclear 
business, 

Entergy's transfer to us of $1.0 billion in cash as a capital contribution. 

Entergy's transfer to us of a net amount of $1.0 billion of loans payable to associated companies. 

The issuance of and transfer by us to Entcrgy of $3.0 billion or our debt securities. We will not 
receive any cash proceeds from the portion or our debt securities that are transferred to Enrcrgy. 

The issuance by us of $l.5 billion of debt securities from which we will receive the proceeds. 

The repayment by us of a net amount of $2.2 billion of loans payable to associated companies 
along with interest that had accrued thereon, 

The unaudited pro forma adjustments reflect the expected effects of these events that are directly 
attributable to the separation and related transactions, that are expected 10 have a continuing impact on Enexus 
Energy and that are factually supportable, 

As of December 31, 2007 

Historical Pro Forma 

(in thousands) 

Cash nnd cash equivalents 

Loans payable - associated companies 

Long-term debt (excluding current maturities) 

Shareholders' Equity 

Total capitalization 

$428,859 

$1,256,627 

210,732 

2,302,583 

$3,769,942 
~ 

$795,260 

$. 

4,710,732 

(669,124) 

$4,041,608 

As of December 31. 2007, we had, on a pro forma basis, negative shareholders' equity of $669 million 
as a result of the separation transactions, primarily because we expect to receive net asse.s with a book value 
of $2,3 billion and plan to issue and transfer to Entergy $3.0 billion of debt securities. 
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UNAUDITED PRO FORMA FINANCIAL INFORMATION OF ENEXUS ENERGY 

The following tables present our pro forma combined financial information and should be read in 
conjunction with our historical combined financial statements and the related notes, "Selected Historical 
Combined Financial Data" and "Management's Discussion and Analysis of Results of Operations and 
Financial Condition" included elsewhere ill this information statement. 

The unaudited pro forma combined financial statements presented below have been derived from the 
audited historical combined financial statements for the year ended December 31, 2007. The pro forma 
adjustments and notes to the pro forma combined financial statements give effect to the separation and related 
transactions. 

The unaudited pro forma condensed combined information is for illustrative and informational purposes 
only and is not intended to represent, or be indicative of, what Enexus Energy's results of operations or 
financial position would have been had the separation and related transactions occurred on the dates indicated. 
The unaudited pro forma condensed combined financial information also should not be considered representa­
tive of Encxus Energy's future financial position or resulrs of operations. 

The unaudited pro forma condensed combined income statement for the year ended December 31, 
2007 has been prepared as if the separation had occurred on January 1,2007. The unaudited pro forma 
condensed combined balance sheet as of December 3 L 2007 has been prepared as if the separation had 
occurred on December 31, 2007. The unaudited pro forma adjustments reflect the expected effects of events 
that are directly attributable to the separation and related transac..uons, are expected to have a continuing effect 
on Encxus Energy and are factually supportable. 
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Unaudited Pro Forma Condensed Combined Balance Sheet 
As of December 31, 2007 

(in tbousands) 

Historical 

ASSETS 

Cash and cash equivalents $428,859 

Other current assets 599,153 

Dcconumssicnlng trust funds 1,937,601 

Total property, plant, and equipment 3,672,306 

Less ~ accumulated depreciation and amortization 309,308 

Property, plant, and equipment - net 3,362,998 

Other assets 689,508 

TOTAL ASSETS $7,018,119 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Pro Forma 
Adjustments Pro Forma 

$964,689 (I) $795,260 

(598,288) (2) 

318,875 (I) 598,624 

(319,404) (2) 

1,937,601 

3,672,306 

309,.108 

3,362,998 

36,259 (I) 744,517 

18,750 (2) 

$420,881 $7,439,000 

Loans payable associated companies w 

Other current liabilities 

Accumulated deferred income taxes 

Decommissioning 

Long-term debt 

Other non-current liabilities 

Shareholders' Equity 

TOTAL LIABILITIES AND 
SHAREHOLDERS' EQUITY 

$1,256,627 

530,883 

780,741 

1,141,552 

210,732 

795,001 

2,302,583 

$7.018,119 

$922,893 (I) $­

(2,179,520) (2) 

176,768 (1) 519,584 

(234,422) (2) 

46,355 (3) 

(229,314) (I) 924,797 

(2) 

373,370 (31 

1,141,552 

3,000,000 (I) 4.710,732 

1,500,000 (2) 

16,458 ( I) 811,459 

(2.566,982) (I) (669,124) 

15,000 (2) 

(419,725) (3) 

$420,881 $7,439.000 
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Unaudited Pro Forma Condensed Combined Income Statement 
For the Year Ended December 31, 2007 
(in thousands, except for per share data) 

OPERATING REVENUES 

Operating Revenues 

OPERATING EXPENSES 

Operation and Maintenance: 

Fuel and fuel-related expenses 

Nuclear refueling outage expenses 

Other operation 

Maintenance 

Depreciation and amortization 

Decommissioning expense 

Tuxes other than income taxes 

TOTAL 

OPERATING INCOME 

OTHER INCOME 

Interest and dividend income 

Miscellaneous - net 

TOTAL 

INTEREST EXPENSE 

Interest to associated companies 

Interest expense - other 

TOTAL 

INCOME BEFORE INCOME TAXES 

Iucome taxes 

NET INCOME 

Basic and diluted pro forma net income per 
common share(6) 

Historical 
Pro Forma 

Adjustments Pro Forma 

$2,029,666 $ 

168,860 

105,885 

645,903 

138,480 

99,265 

78,607 

78,550 

1,315.550 

168,860 

105.885 

645,903 

138,480 

99,265 

78,607 

78,550 

1.315,550 

714,116 714,116 

102,842 

(715) 

102,127 

129,000) (5) 

(29,000) 

102,842 

(29,715) 

73,127 

103,450 

14,722 

118,172 

(83,434) 

(20,016) 

372,600 

30,312 

299,462 

(2) 

(4) 

(1),(2) 

(4) 

417,634 

417.634 

698,071 (328,462) 369,609 

212,023 (114,210) (1),(2).(3),(4),(5) 97,813 

$486,048 $(214.252) $271,796 

$1.38 
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Notes to Unaudited Pro Forma Financial Information 

(I) Reflects [he following: 

The internal reorganization of Entergy's corporate structure by means of transfers of equity interests of 
certain of its subsidiaries so that we hold substantially all of the assets of the non-utility nuclear 
business. 
Entcrgy's transfer to us of $1.0 billion in cash us u capital contribution. 
Emcrgy's transfer [0 us of $1.0 billion of loans payable to associated companies, net of loans 
receivable from associated companies. 
The Issuance of and transfer by us to Entergy of $3.0 billion of debt securities at an annual interest 
rate of approximately 8%, which is the rate that Entergy charged us for loans payable at December J I, 
2007, along with $37.5 million of debt issuance costs that will be deferred and amortized over the life 
of the debt. Entergy has informed us that, shortly after the separation, it expects to use our debt 
securities it has received to reduce or retire Entergy debt by exchanging our debt with certain holders 
of Entcrgy Corporation debt. We wilt 110t receive any cash proceeds from the portion of our debt 
securities that arc transferred to Enrergy. 

(2) Reflects [he following: 

The issuance by us of $1.5 billion of dcbt securities at an annual interest rate of approximately 8%, 
which is the rate that Entergy charged us for loans payable at December 3 l , 2007, along with 
$18.75 million of debt issuance costs that will be deferred and amortized over the life of the debt. 
The repayment by us of a ncr amount of $2.2 billion of loans payable to associated companies along 
with interest that had accrued thereon. 

A nominal change of .125% in the interest rare used in (1) and (2) would result in a corresponding $5.6 million 
change in the pro forma interest expense for (1) and (2). 

(3) Reflects [he following: 

The adjustment to the net operating loss carryforward for amounts allocated to us pursuant to 
Entergy"s consolidated lax sharing agreement to the amount of net operating loss carryforward that we 
will be allocated under the U.S. Treasury regulations at the separation. 
The net effects of the assumption of our FIN 48 liabilities by Entcrgy for items for which Entcrgy is 
the primary obligor for tax-related issues existing prior to the separation. 

(4) Reflects [he following: 

The replacement of the $1.9 billion of guarantees of our performance or obligations that Entergy 
Corporation or its wholly-owned subsidiaries have issued. Fees charged (0 us by Entergy for these 
guarantees arc included in "Interest expense to associated companies" on the income statement. 
Interest on the letters of credit, drawn on our credit facility. that are expected to replace some of the 
Entergy Corporation guarantees. at a rate of 4.5%, which is the rate that Entergy charged us for letters 
of credit at December 31, 2007. A nominal change of .125% in the interest rate used for the letters of 
credit would result in a corresponding $0.8 million change in the pro forma interest expense for (4). 

(5) Reflects Entergy's minority interest in the earnings of EquaGen because, under the applicable accounting 
rules, we expect that we will have control of EquaGen for financial reponing purposes, and therefore will 
consolidate EquaGcn in our financial statements. If the terms of EquaGen's agreement with us had been in 
effect in 2007, EquaGen would have earned $58 million in income before income taxes under the agreement. 
Entergy's minority interest in EquaGen on our pro forma balance sheet as of December 31, 2007 is 
insignificant. 

(6) Basic and diluted net income per share is calculated by dividing net income by 196,572,945 shares, which 
is the average number of shares of Enexus Energy's common stock that would have been outstanding for 
2007, based all an assumed distribution ratio of one Enexus Energy share or common stock for each Emcrgy 
share of common stock outstanding. 
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Taxes were provided for at an estimated statutory rate of 36.5%. 

After the effect of the pro forma transactions, we would have an Incremental increase in our cash and cash 
equivalents of $366 million. Because of the uncertainty regarding the uses. and the timing of the uses, of those 
funds, we have not provided a pro forma entry for the potential increase in interest ineome as a result of the 
pro forma transactions. 

The amount to be paid to Entcrgv. the amount and term of the debt we will incur. and the type of debt and 
entity that will incur the debt have not been finally determined, but will be determined prior to the separation. 
A number of factors could affect this final determination, and the amount of debt ultimately incurred could be 
different from tbe amount disclosed in this information statement. 

We expect that the costs we will incur as a stand-alone company will initially include payment for services we 
expect to be provided by Entergy under a transition services agreement, which will become effective 
immediately after the consummation of the spin-off. Under the transition services agreement, Entergy will 
continue to provide, for a period to be determined, certain services that it has historically provided to us. 
During the period of the transition serviees agreement, we will incur one-time costs for transition activities 
and may incur some duplicative expenses as we start up certain stand-alone functions. Following the full 
implementation of our stand-alone functions and the termination of the transition services agreement, we 
expect costs for the stand-alone services to be similar to or slightly higher than our historical costs. 
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SELECTED HISTORICAL COMBINED FINANCIAL DATA 

The following table sets forth our selected historical combined financial data as of and for each of the 
periods indicated. We derived the selected historical combined financial data as of and for each of the five 
years ended December 31, 2007 from OUf combined financial statements. The combined income statement data 
included herein for the years ended December 31, 2005, 2006, and 2007, and [he combined balance sheet data 
as of December 31. 2006 and 2007 included herein is derived from our audited financial statements included 
elsewhere in this information statement. The combined income statement data for the years ended Decem­
ber 31, 2003 and 2004, and the combined balance sheet data as of December 31, 2003. 2004 and 2005 
included herein is derived from our unaudited financial statements, which are not included in this information 
statement. This information is only a summary and you should read it in conjunction with the historical 
combined Financial statements and the related notes and "Management's Discussion and Analysis of Results of 
Operations and Financial Condition," included elsewhere in this information statement. This information 
should also be read in conjunction with our unaudited pro forma condensed combined financial information. 
Our selected historical combined financial data arc not necessarily indicative of our future results of 
operations, cash flows and financial position, and does not reflect what our results of operations, cash flows 
and financial position would have been as a stand-alone company for the periods presented. 

2007(1) 2006 2005 2004 2003 
(In Thousands) 

Operating revenues $2,029,666 $1,544,873 $1,421.547 $1,341,852 $1.274,983 

Operating expenses 1,315,550 1,054,010 980,491 959,037 1,045,966 

Operating income 714,116 490,863 441,056 382,815 229.017 

Interest and dividend income 102,842 83,161 66.840 63,571 36.785 

Interest expense 118,172 108,488 90,706 81,669 89,227 

Income before cumulative effect of 
accounting change':" 486,048 276,791 255,358 232,352 112,806 

Net income 486,048 276,791 255.358 232,352 267,306 

Total assets 7,018.119 5,352,054 4.999,953 4,810,400 4,407.576 

Loans payable - affiliates 1.256,627 868,815 927,775 934.101 964,375 

Long-term debt (excludes curren I 
malurities) 210,732 237.553 292,682 368.328 440,663 

,I) Includes the effects of acquiring the Palisades power plant in April 2007.
 
,11 Effective January I, 200J, Entcrgy Nuclear Holding adopted SFAS No. 143. "Accounting for Asset Retirement Obligations." and
 
recorded a cumulative effect of a change in accounting principle in 20m.
 

57 



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
 
RESULTS OF OPERATIONS AND FINANCIAL CONDITION
 

Overview 

In November 2007, Entergy's Board of Directors approved a plan to pursue a separation of Enrcrgy's 
Non-Utility Nuclear business from Entergy through a tax-free spin-off of the business to Enlergy shareholders. 
We were incorporated to effect the separation, and currently are a wholly owned subsidiary of Entergy. We 
will have no material assets or activities as a separate corporate entity until the contribution to us by Entergy, 
prior to the completion of the spin-off of the business described in this information statement. Entergy 
conducts this business through various subsidiaries that primarily comprise its Non-Utility Nuclear business 
scgmenl. Upon completion of the spin-off, Emergy Corporation's shareholders will own 100% of our common 
equity. Our capital structure will change significantly on the date of the spin-off from Emergy. 

Our business primarily consists of owning and operating six nuclear power plants and selling the 
electric powcr produced by those plants primarily to wholesale customers. Five of our POWcf plants arc Iocatcd 
in the Northeast United States and the sixth is located in Michigan. Our powcr plants have nearly 5,000 
megawatts of nuclear generating capacity, und we produced 37,570 gigawatts of electricity and $2.0 billion of 
revenue in 2007. We also provide plant operation support services for the Cooper Nuclear Station in Nebraska, 
which is owned by a third party. 

In connection with the separation we expect to contribute our nuclear services business, which is also 
currently part of Entergy's Non-Utility Nuclear segment. to a joint venture with Entcrgy, with 5Ql'k ownership 
by us and 50% ownership by Entergy (EquaGcn). The nuclear services business operates our nuclear assets. 
The nuclear services business also offers nuclear services to third panics, including decommissioning, plant 
re.licensing. and plant operation support services. The nuclear services business contributed less than I% or 
our net income and revenues in 2007. Under the applicable accounting rules, we expect Ihar we will have 
control of EquaGen for financial reporting purposes. and therefore will consolidate EquaGen in our financial 
statements, 

Before our separation from Entcrgy, we will enter into various agreements with Entergy or EquaGen to 

effect the separation and provide a framework for Our relationships with Entergy, Entergys other businesses, 
and EquaGen after the separation. These agreements will govern the relationships among us, EquaGen, 
Entergy and Entergy's other businesses subsequent to the completion of the separation and provide for the 
allocation among us, EquaGen, Entergy and Entergy's other businesses, of the assets, liabilities and obligations 
(including employee benefits and tax-related assets and liabilities) relating to the Non-Utility Nuclear business 
attributable 10 periods prior to, at and after our separation from Entergy. 

Basis or Presentation 

We have historically operated as the non-utility nuclear business of Entcrgy and not as a stand-alone 
company. The combined financial statements presented herein are comprised of entities included in the 
consolidated financial statements and accounting records of Entergy that principally represent its Non-Utility 
Nuclear segment. using the historical results of operations and the historical basis of assets and liabilities of 
the business. The combined statements of operations include expense allocations for certain corporate 
functions historically provided to us by Entergy, including general corporate expenses and employee benefits 
and incentives. These allocations were made 011 a specifically identifiable basis or using relative percentages, 
as compared 10 Entergy's other businesses, of various factors. We believe that these cost allocations are 
reasonable for the services provided. 

We believe the assumptions underlying the combined financial statements are reasonable. The historical 
and pro forma combined Financial information included in this information statement, however, docs not 
necessarily reflect the financial condition, results of operations or cash flows that we would have achieved us a 
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separate, publicly-traded company during the periods presented or (hose that we will achieve in the future 
primarily as a result of the following factors: 

Prior to our separation, our business was operated by Entergy as part of its broader corporate 
organization. rather than as a separate, publicly-traded company. Entergy or one of its affiliates 
performed various corporate functions for us, including, but not limited to, accounts payable, cash 
management, treasury, tax administration, legal, regulatory, certain governance functions (including 
compliance with the Sarbanes-Oxley Act of 2002 and internal audit) and external reporting. Our 
historical and pro forma financial results reflect allocations of corporate expenses from Entergy for 
these and similar functions. These allocations may differ from what those expenses would be had 
we operated as a separate, publicly-traded company. 

Currently. our business is integrated with the other businesses of Entergy. Historically, we have 
shared economics of scope and scale in costs, employees, vendor relationships and certain 
customer relationships. While we expect to enter into the Joint Venture Agreements and short-term 
transition agreements that will govern certain commercial and other relationships among us, 
Entergy, EquaGen and Entcrgy's other businesses, those contractual arrangements may not capture 
the benefits our business has enjoyed as a result of being integrated with Entergy and its other 
businesses. The loss of these benefits of scope and scale may have an adverse effect on our 
business, results of operations and financial condition following the completion of the separation. 

Subsequent to the completion of our separation. the borrowing costs for our business may be 
higher than the borrowing costs that Entergy Charged to us prior to our separation. 

Other significant changes may occur in our cost structure, management, financing and business operations as a 
resulL or our operating as a company separate from Entergy. 

We expect that the costs we will incur as a stand-alene company will initially include payment for 
services we expect to be provided by Entergy under a transition services agreement. which will become 
effective immediately ancr the consummation of Ibe spin-off Under the transition services agreement. Entergy 
will continue to provide, for a period to be determined, certain services that it has historically provided to us. 
During the period of the transition services agreement, we will incur one-time costs for transition activities 
and may incur some duplicative expenses as we stan up certain stand-alone functions. Following the full 
implementation of our stand-alone functions and the termination of the transition services agreement, we 
expect costs for the stand-alone services to be similar to or slightly higher than our historical costs. 

Entergy grants stock options to key employees of Entergy and its subsidiaries under its Equity 
Ownership Plan, which is a shareholder-approved stock-based compensation plan. The Equity Ownerstnp Plan 
includes provisions whereby the Personnel Committee of the Entergy board of directors can act, in the event 
of a corporate event such as u spin-off that potentially dilutes the value of the underlying stock of Entergy 
stock options held by employees. to preserve the current intrinsic value of the stock option awards. Potential 
actions by the Personnel Commiucc could be to adjust the exercise price of the option and adjust the number 
of Entergy options held by employees or grant options in our stock, or a combination of both, to prevent 
dilution in the total value of the options held by employees. If such action is taken and the Entergy Equity 
Ownership Plan is considered modified under the applicable accounting rules, Entergy may be required to 
recognize incremental compensation cost for the difference in the fair market value of the outstanding equity 
awards before and after any adjustment by the Entergy board, which could be significant. The change in fair 
value would be recognized immediately for vested awards and over the vesting period for unvcstcd awards. 
The weighted average remaining vesting period for all unvested Entergy stock options is 1.8 years as of 
December 31, 2007. We would be allocated a portion or this charge for our projected employees. The amount 
or such a charge, if required, would be based upon a number of factors that are not yet known, including, but 
not limited to, Our actual employees, the number of shares that wilt be outstanding before and after any 
adjustment by the Entergy board, the expected value of Erxergy and our equity at or near the spin-off date. 
and the expected volatilities of Entergy stock, our stock, or both, Although the ultimate decision of the 
Personnel Committee. the factors noted nbove. and their required accounting are not yet known, the amount of 
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expense that we could record in the future based upon outstanding equity awards and assumptions at 
December 3 I, 2007 could be material. 

Acquisition of the Palisades Power Plant 

In April 2007, we purchased the 798 MW Palisades nuclear energy plant located ncar South Haven, 
Michigan from Consumers Energy Company for a net cash payment of $336 million. We received the plant, 
nuclear fuel, inventories, and other assets. The liability to decommission [he plant, as well as related 
decommissioning trust funds, was also transferred 10 us. We executed a unit-contingent, IS-year purchased 
power agreement (PPA) with Consumers Energy for 100% of the plant's output, exeluding any future upratcs. 
Prices under the PPA range from $43.50/MWh in 2007 to $61.501MWh in 2022, and the average price under 
the PPA is $SIIMWh. In the first quarter 2007, [he NRC renewed Palisades' operating license until 2031. Abo 
as part of the transaction, we assumed responsibility for spent fuel at the decommissioned Big Rock Point 
nuclear plant, which is located near Charlevoix, Michigan. Palisades' financial results since April 2007 are 
included in our financial statements. See Note 10 to the financial statements herein for a discussion of the 
purchase price allocation and the amortization to revenue of the below-market PPA. 

Results of Operations 

2007 Compared to 2006 

Net income for 2007 increased $209 million, or 76%, as compared to 2006, primarily due to the 
reasons described below. 

Net Revenue (operating revenues less fuel and fuel-related expenses) 

As a wholesale generator, our core business is selling energy, measured in MWh, to our customers, 
which is the principal source of our operating revenues. We achieve this by entering into forward contracts 
with our customers and selling energy in the day ahead or spot markets. In addition to selling the energy 
produced by our plants, we sell unforced capacity to load-serving entities, which allows those companies to 
meet specified reserve and related requirements placed on them by the ISOs in their respective areas. Our 
forward fixed price power contracts consist of contracts to sell energy only, contracts to sell capacity only and 
bundled contracts in which we sell both capacity and energy. While the terminology and payment mechanics 
vary in these contracts, each of these types of contracts requires us to deliver MWh of energy [0 our 
ccunrcrpanics, make capacity available to them, or both. 

Net revenue increased by $457 million, or 33%. in 2007 primarily due to higher pricing in our 
contracts to sell power and additional production available resulting from the acquisition of Palisades in April 
2007. We sold 4,OSl gigawatt hours of generation from the Palisades plant in 2007, and it contributed 
$189 million of net revenue. Included in the Palisades net revenue is $SO million of umortizution of the 
Palisades purchased power agreement liability, which is discussed in Note 10 to the financial statements. The 
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increase was partially offset by the effect on revenues of four refueliug outages in 2007 compared to two in 
2006. Following are key performance measures for 2007 and 2006: 

2007 2006 

Net MW in operation at December 31 4,998 4,200 

Average realized price per MWh $52.69 $44.33 

GWh billed 37,570 34.847 

Capacity factor 89% 95% 

Refueling outage days: 

FitzPatrick 27 

Indian Point 2 31 

Indian Point 3 24 

Palisades 42 

Pilgrim 33 

Vermont Yankee 24 

The majority of the existing long-term contracts on our five Northeast power plants expire by the end of 2012. 
Most of the existing contracts have contract prices that are lower than currently prevailing market prices. See 
"Market and Credit Risks" for additional information regarding our current contracts to sell power. 

We analyze revenues net of fuel and fuel-related expenses because those expenses are relatively stable 
as a percentage of power generated. We capitalize nuclear fuel when it is purchased and record it as part of 
property, plant, and equipment. We then amortize nuclear fuel and record expense using a units-of-production 
method as power is generated. The $27.8 million. or 20%. increase in fuel expense in 2007 is primarily due to 
the acquisition of Palisades in April 2007. 

Other Income Statement Items 

Other operation and maintenance expenses increased by $132 million, or 20%, primarily due to the 
acquisition of Palisades in April 2007, which contributed $90 million to other operation and maintenance 
expenses. Also contributing to the increase were expenses of $29 million ($18.4 million net-of-tax) in the 
fourth quarter 2007 in connection with the nuclear operations fleet alignment. This process was undertaken 
with the goals of eliminating redundancies, capturing economies of scale, and clearly establishing organiza­
uonal governance. Most of the expenses related to the voluntary severance program offered to employees. 
Approximately 200 employees accepted the voluntary severance program offers. 

We defer nuclear refueling outage costs during the refueling outages and amortize them over the 
estimated period to the next outage because these refueling outage costs arc Incurred to preparc the units to 
operate for [he next operating cycle without having to be taken offline. Nuclear refueling outage costs 
increased $14 million, or 161..k, primarily due to four refueling outages occurring in 2007 as opposed 10 two in 
2006, and the costs of the more recent outages heing higher than the previous refueling outages for those 
plants. 

Depreciation and amortization increased by $28 million, or 38%, primarily as a result of the acquisition 
of Palisades in April 2007. 

Decommissioning expense increased by $43 million primarily due to reduced expense of $27 million 
($16.6 million net-of-tax) in 2006 resulting from a reduction in the decommissioning liability for a plant as a 
result of a revised decommissioning cost study and changes in assumptions regarding the timing of whc» 
decommissioning of a plant will begin. Decommissioning expense also increased as a result of the ucqutsuion 
of Palisades in April 2007. 

Taxes other than income taxes primarily consist of ad valorem and employment tuxes. Taxes other than 
income taxes increased by $16 million. or 26%, primarily due to the acquisition of Palisades in April 2007. 
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We primarily earn interest and dividend income on our decommissioning trust funds, in addition to 
interest earned on temporary cash investments. Interest and dividend income increased by $20 million, or 
24%, primarily due to higher interest earned on decommissioning trust funds. 

Income Taxes 

The effective income tax rate was 30.4% in 2007 and 40.5% in 2006. The reduction in the effective 
income {,IX rate in 2007 is primarily due to: 

a reduction in income tax expense due to a step-up in the tax basis on the Indian Point 2 non­
qualified decommissioning trust fund resulting from restructuring of the trusts, which reduced 
deferred taxes on the trust fund and reduced current tax expense; 

the resolution of tax audir issues involving the 2002-2003 audit cycle; and 

all adjustment to state income taxes to reflect the effect of a change in the methodology of 
computing New York state income taxes as required by that slate's taxing authority. 

See Note 2 to the financial statements for a reconciliation of the federal statutory rate of 35.0% to the effective 
income tax rates, and for additional discussion regarding income taxes. 

2006 Compared to 2005 

Net income for 2006 increased $21 million, or 8%, as compared to 2005, primarily due to the reasons 
described below. 

Net Revenue (operating revenues less fuel and fuel-related expenses) 

Net revenue increased by $115 million, or 9%, in 2006 primarily due to higher pricing. in our contracts 
to sell power. Also contributing to the increase in revenues was increased generation in 2006 due to power 
uprutcs completed in 2005 and 2006 at certain plants and fewer refueling outages in 2006. Following are key 
performance measures for 2006 and 2005: 

2006 2005 

Net MW in operation at December 31 4,200 4,105 

Average realized price per MWh $44,33 $42.26 

GWh billed 34,847 33,641 

Capacity factor for the period 95% 93% 

Refueling Outage Days: 

Fitzpatrick 27 

Indian Point 2 31 

Indian Point 3 26 
Pilgrim 25 

Vermont Yankee 20 

Other Income Stutement Items 

Other operation and maintenance expcnses increased by $38 million, or 6%, in 2006 primarily due to 
the timing of refueling outages, increased benefits and insurance costs, and increased NRC fees. 

Depreciation and amortization increased by $13 million, or 23%, primarily as a result or' an increase in 
plant in service. 

Interest and dividend income increased by $16 million, or 24%, primarily due to higher interest earned 
on temporary cash investments and decommissioning trust funds. 

Interest expense to associated companies increased by $19 million, or 26%, in 2006 primarily due to 
an increase in the average rate charged from 5.06% in 2005 to 7.20% in 2006. 
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Income Taxes 

The effective income tax rate was 40.5% in 2006 and 38.6% in 2005. Sec Note 2 to the financial 
statements for a reconciliation of the federal statutory rate of 35.0% 10 the effective income tax rates, and for 
additional discussion regarding income taxes. 

Liquidity and Capital Resources 

This section discusses our capital structure, capital spending plans and other uses of capital, sources of 
capital. and the cash flow activity presented in the cash flow statement. 

Capital Structure 

Our debt to capital ratio, on a historical and pro forma basis, is shown in the following table. Pro forma 
debt to capita! is significantly higher [han the historical ratios because we plan to issue $4.5 billion in debt 
and expect to have negative equity as a result of the separation, 

Pro Cornia Historical 
2007 2007 2006 

Net debt to net capital at the end of the year	 120.4% 31.7% 29.5% 

Effect of subtracting cash from debt	 (4.0%) 7.7% 8.6% 

Debt to capital at the end of the year	 116.4% 39.4% 38.1% 

Net debt consists of debt less cash and cash equivalents. Debt consists of loans payable-c-associated 
companies and long-term debt, including the currently maturing portion. Capital consists of debt and 
shareholders' equity. Net capital consists of capital less cash and cash equivalents. We use the net debt to net 
capital rario in analyzing our financial condition and believe it provides useful information to investors and 
creditors in evaluating our financial condition. 

SumllJary of Contractual Obligations 

Contractual Obligations 2008 2009-2010 2011-2012 after 2012 Total 

(Tn thousaods) 

Loans payable - associated companies (1) $1,256,627 $­ $­ $­ $1,256,627 

Long-term debt (2) 35,752 71,867 67,292 160,343 335,254 

Operating leases (3) 4,968 8,465 5.302 3,912 22,647 

Purchase obligations (4) 150,201 395,787 277,935 180,402 1.004,325 

Total $1,447,548 $476,119 $350,529 $344,657 $2,618,853 

(1)	 Loans payable -asscciated companies arc due on demand, and as discussed further below we expect to 
repay Lhem as part of the separation. Contractual obligation amount does not include estimated interest 
payments because we plan to repay them as part of the separation. Interest on these loans payable as of 
December 31, 2007 was 7.98%. Loans payable - associated companies are discussed in Note 3 to the 
financial statements. 

(2)	 Includes estimated interest payments. Long-term debt is discussed in Note 3 to [he financial statements, 
(3)	 Operating lease obligations are discussed in Note 6 to the financial statements. 
(4,	 Purchase obligations represent the minimum purchase obligation or cancellation charge for contractual 

obligations to purchase goods or services. Almost all of the total are for fuel purchase obligations. 

Tn addition to the contractual obligations included in the table above, in 2008, we expect to contribute 
$44 million to pension plans and $3.4 million to other postretirement plans, Guidance pursuant to the Pension 
Protection Act of 2006 rules, effective for the 2008 plan year and beyond, may affect the level of our pension 
contributions in the future, Also in addition to the contractual obligations listed above, wc have $774.7 million 
of unrecognized tax benefits and interest for which the timing of payments cannot be reasonably estimated due 
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to uncertainties in the timing of effective settlement of tax positions. See Note 2 to the financial statements for 
additional information regarding unrecognized tax benefits and see "Tax Sharing Agreement-Past-Separation" 
for a discussion of the effect of the separation on them. 

We do not have any off-balance sheet arrangements. 

Tax Sharing Agreement ~ Post-Separation 

We and Enrergy will enter into a Tax Sharing Agreement in connection with the separation transaction. 
The Tax Sharing Agreement will include provisions whereby Enlergy is solely responsible for the Entergy 
consolidated federal income tax liability for periods prior to the effective date of the separation C'pre-xpin"). 
However. we will be liable to Entergy in the situations described below. 

Nei operating Loss carry-forwards 

We will be allocated our share of the Entcrgy consolidated net operating loss carry-forward (CNOl) at 
the spin-off date. Our share of the Entergy CNOL is estimated to be $468.8 million as of December 31, 2007. 
The Entergy eNOL available for allocation between Entergy and us is based upon tax items of both our and 
other Emergy companies that were included in tbe pre-spin consolidated tax returns. To the extent that a tax 
item is successfully disallowed upon IRS audit of pre-spin tax years, it may reduce the allocable CNOL and, 
therefore, reduce the portion allocated to us. If our CNOl is used by us subsequent to the spin, but prior to 
the resolution of such audit, thcn we would have a rush obligation to the IRS for (he post-spin usc of our 
CNOL that was generated by the disallowed items plus interest. For our tax items giving rise to the CNOl 
that arc timing differences, we would reap the future cash benefit of that deduction. so there would be no net 
effect on our earnings other than interest expense. Our CNOL could also decrease, however, due to a 
successful challenge by the IRS of tax items claimed by various Entergy subsidiaries that will continue to be 
owned by Entergy post-spin. In this situation, should the disallowance exceed the FIN 48 liability for that 
item, then [here would be a reduction in the deferred tax asset recorded for our share of tbc CNOL, which 
would reduce our earnings. (FIN 48 liability means any liability for an uncertain lax position recorded 
pursuant to FASB Interpretation (FIN) No. 4B, Accounting for Uncertainty in [ncome Taxes), Utilization of the 
Entergy CNOl between December 31, 2007 and the effective dale of the separation will reduce our share of 
the Entergy consolidated CNOL. Should our post-separation share of the Entergy CNOL increase due to 
Entcrgy's favorable resolution of tax audits, we will pay Entergy for the tax effect of such increase. We do not 
expect to owe Emergy any amount for increases to our posr-scparatlon share of the Entcrgy CNOL. 

Uncertain tax positions 

Entergy will retain the FIN 48 liability in its financial statements for pre-spin consolidated federal tax 
return items, because it is presumed to be the primary obligor for the Entergy consolidated federal income tax 
liability for pre-spin years. Entergy Nuclear Power Marketing, LLC will retain its HN 48 liability for the years 
tbat Entcrgy Nuclear Power Marketing. LLC was not a member of the Entergy consolidated federal income 
tax return, We will retain the FIN 48 liability for pre-spin state income tax return items for those slates where 
it is presumed that we will be the primary obliger. Pursuant to the Tax Sharing Agreement. to the extent that 
Entergy owes the IRS an amount in excess of its FIN 48 liability for prc-vpin items, we may be required 10 

reimburse Entcrgy for the excess. Our potential liability to Entergy under this provision is not expected to 
exceed $120 million. For timing differences, any payment by us would be offset hy the ability to claim that 
deduction in a future period and there would be no net effect on our earnings. 

II' any of our assets were the subject of a transaction in which capital gain was recognized hy Enterg y 
or us in a pre-spin tax year and that gain was offset by a pre-spin capital loss, then we may owe Entergy if a 
portion of the pre-spin capital loss is disallowed by the IRS. Any payments under the preceding sentence will 
reduce our earnings. The potential impact or the capital loss tax sharing is not expected to be material to Our 
financial position or results of operations as of December 31. 2007. 
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Deferred Taxes 

Our deferred tax assets and deferred tax liabilities associated with pre-spin tax deductions retlcct only 
that portion of our deductions that mel the more-likely-than-not standard under FIN 48. Our effective tax rate 
may be increased in future periods, because the FIN 48 liability related to these items will be recorded at 
Entergy, while only the certain portion of these deferred tax assets and liabilities will be turned around to 

earnings eaeh period in our financial statements. Over time. this increase to our effective tax rate will reverse. 

Capital Expenditure Plans and Other Uses of Capital 

Following are the amounts of our planned construction and other capital investments for 2008 through 
2010: 

Planned construction and capital investments 

Capital Commitments 

Maintenance Capital 

2008 

$207 
78 

2009 

(In Millions) 

$117 
78 

2010 

$176 
78 

Total $285 $195 $254 

Maintenance Capital refers to amounts we plan to spend on routine capital projects that are necessary 
to support safely and reliability of service. equipment, or systems. 

Capital Commitments refers to non-routine capital investments for which we are either contractually 
obligated. have Entergy board approval, or otherwise expect to make to satisfy regulatory or legal require­
ments. Amounts reflected in this category include dry cask spent fuel storage and license renewal projects at 
certain nuclear sites, and NYPA value sharing costs for 2008. Estimated capital expenditures arc subject to 
periodic review, study, and modification and may vary based on thc ongoing effects of operations, business 
restructuring, regulatory constraints and requirements, including environmental regulations. business opportuni­
ties, market volatility, economic trends, and the ability 10 access capital. 

Power sale collateral requirements 

Some of the agreements to sell the power produced by our power plants contain provisions that require 
an Entergy subsidiary to provide collateral to secure our obligations under the agreements. The Entergy 
subsidiary will be rcquircd to provide collateral based upon the difference between the current market and 
contracted power prices in the regions where we sell power. The primary form of collateral (0 satisfy these 
requirements would be an Entergy Corporation guaranty. Cash and letters of credit are also acceptable forms 
of collateral. At December 3], 2007, based on power prices at that time. Entergy had in place as collateral 
$702 million of Entergy Corporation guarantees for wholesale transactions, including $63 million of guaran­
tees that support letters of credit. The assurance requirement is estimated 10 increase by un amount up to 
$294 million if gas prices increase $1 per MMBtu in both the short- and long-term markets. In the event of a 
decrease in Entergy Corporation's credit rating to below investment grade, Entergy wilt bc required to replace 
Entergy Corporation guarantees with cash or letters of credit under some of the agreements. 

In connection with the separation. we expect to replace these Entergy guarantees related to power sale 
collateral requirements with a combination of letter.... of credit, cash, guarantees issued by us, or liens on our 
property. 

Dividends 

Currently, we do not anticipate paying a regular dividend. The declaration and payment of any 
dividends in the future by us will be subject to the sole discretion of our board of dlrcctors and will depend 
upon many factors, including our financial condition, earnings, capital requirements of our operating 
subsidiaries. covenants associated with certain of our debt obligations, legal requirements, regulatory 
constramrs and other factors deemed relevant by our board of directors. 
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Sources oj Capital 

Historically, our sources to meet our capital requirements and fund investments included: 

internally generated funds; 
cash and cash equivalents ($428.9 million as of December 31, 2007); 
10ilJ1s and capital contributions from Entcrgy and its subsidiaries; and 
seller financing. 

Circumstances such as power and fuel price fluctuations, and unanticipated expenses. including unscheduled 
plant outages, could affect the timing and level of intemally generated funds in the future. Our cash flow 
activity for thc previous three years is discussed below. 

Subsequent to the spin-off transaction, Entergy will not provide us with capital to finance our capital 
requirements. As discussed further below, we will obtain capital from other sources. We will have a credit 
filling that is lower than Entcrgy's credit rating and, as a result, will incur debt on terms and at interest rates 
that will not be as favorable as those available to Entergy. 

New Financing Arrangements 

We currently expect that in connection with the separation, we will incur up to $4.5 billion of debt in 
the form of publicly or privately issued debt securities. We expect to transfer to Entcrgy up to approximately 
$4.0 billion in the form of either cash proceeds from the issuance of debt securities or a portion of such debt 
securities, or both, in partial consideration for Entergy's transfer to us of the non-utility nuclear business and 
in repayment of both the loans payable to associated companies that are currently on our balance sheet and 
also transferred to us as part of the spin-off transaction. There will be no outstanding debt between Entergy 
and us immediately following the spin-off. Entergy has infanned us that. shortly after the separation, it expects 
to use our debt securities it has received to reduce or retire Entergy debt by exchanging our debt with certain 
holders of Enlcrgy Corporation debt. Wc will not receive any cash proceeds from the portion of our debt 
securities that are transferred to Entergy. The amount to be (laid to Entergy, the amount and term of the debt 
we will incur, and the type of debr and entity that will incur the debt have not becn finally determined, but 
will be determined prior to the separation. A number of factors could affect this final determination, and (he 
amount of debt ultimately incurred could bc different from the amount disclosed in this information statement. 
Additionally, we intend to enter into one Or more credit facilities or other financing arrangements meant to 
support our working capital needs und collateral obligations arising from hedging and normal course of 
business requirements. 

We expect regulatory restrictions and the terms of our indebtedness ,vill limit our ability to raise capital 
through our subsidiaries, pledge thc stock of our subsidiaries, encumber the assets of our subsidiaries and 
cause our subsidiaries to guarantee our indebtedness. 

we expect cash and cash equivalents on hand, cash flows from operations, and borrowings under our 
planned credit facilities to satisfy working capital, capital expenditure ancl debt service requirements in 2008, 
and for at least the succeeding year after thc separation. 
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-- -- --

Cash Flow Activity 

As shown in our Statements of Cash Flows, cash flows for the years ended December 31, 2007, 2006, 
and 2005 were as follows: 

2007 2006 2005 
(In Millions) 

Cash and cash equivalents at beginning of period $384 $212 $140 

Cash flow provided by (used in): 

Operating activities 838 808 560 

Investing activities (883) (450) (368) 
Financing activities 90 (186) (l20J 

Net increase in cash and cash equivalents 45 172 72 

Cash and cash equivalents at end of period $429 $384 $212 

Operating Activities 

2007 Compared to 2006 

Our cash flow provided by operating activities increased by $30 million in 2007 compared to 2006 
primarily due to higher net revenue and a decrease of $24 million in the amount of pension funding payments 
made in 2007. This was almost entirely offset by the receipt of income tax refunds in 2006, compared to 
income tax payments being made in 2007, and the spending associated with four refueling outages in 2007 
compared to two in 2006. 

2006 Compared to 2005 

Our cash now provided by operating activities increased by $248 million in 2006 compared to 2005 
primarily due 10 higher net revenue and the receipt of an income tax refund. Entergy Corporation received an 
income (ax refund as a result of net operating loss carryback provisions contained in the Gulf Opportunity 
Zone Act of 2005. In accordance with Entergy's intercompany tax allocation agreement, $71 million of the 
refund was distributed (0 our business in 2006. 

Investing Activities 

2007 Compared to 2006 

Net cash used in investing activities increased by $433 million in 2007 compared to 2006 primarily 
due to the $336 million purchase of the Palisades power plant in April 2007. Also. primarily because of the 
increase in refueling outages in 2007, we spent $126 million more on nuclear fuel purchases in 2007. These 
increases were partially offset by a $43 million decrease in construction expenditures. 

2006 Compared to 2005 

Net cash used in investing activities increased $82 million in 2006 compared LO 2005 primarily due to 
a $142 million increase in construction expenditures in 2006. partially offset by a decrease of $65 million in 
nuclear fuel purchases due to two refueling outages in 2006 compared to three refueling outages in 2005. 

Financing Activities 

2007 Compared to 2006 

Nel cash provided by financing activities was $90 million in 2007 compared to net cash now used in 
financing activities of $186 million in 2006 primarily due to the $350 million in debt proceeds received to 
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finance the purchase of the Palisades power plant in April 2007, partially offset by fluctuations in intercom­
pany financing activity with Entergy and Its subsidiaries. 

2006 Compared to 200S 

Net cash used in financing activities increased $66 million in 2006 compared to 2005 primarily due to 
fluctuations in intercompany financing activity with Entergy and its subsidiaries. 

Market and Credit Risk 

Market risk is the risk of changes in the value of commodity and financial instruments. or in future 
operating results or cash flows, in response to changing market conditions. We hold commodity and financial 
instruments that arc exposed to the following significant market risks: 

The commodity price risk associated with the sale of electricity. 
The interest rate and equity price risk associated with our investments in decommissioning trust 
funds. See Note 12 to the financial statements for details regarding our decommissioning trust 
funds. 
The interest rate risk associated with changes in interest rates as a result of our loans payable and 
long-term debt outstanding. Sec Note 3 to the financial statements for the details of our loans 
payable - associated companies and long-term debt outstanding. 

Our commodity and financial instruments are also exposed to credit risk. Credit risk is the risk of loss from 
nonperformance by suppliers, customers, or financial countcrpartics to a contract or agreement. Credit risk also 
includes potential demand on liquidity due \0 collateral requirements within supply or sales agreements. 

Commodify Price Risk 

Power Generation 

As a wholesale generator, our core business is selling energy, measured in MWh, to our customers. We 
achieve this by entering into forward contracts with our customers and selling energy ill the day ahead or spot 
markets. 111 addition to selling the energy produced by our plants, we sell unforced capacity to load-serving 
entities, which allows (hose companies to meet specified reserve and related requirements placed on them by 
the rsos in their respective areas. Our forward fixed price power contracts consi« of contracts to sell energy 
only, contracts to sell capacity only and bundled contracts ill which we sell both capacity and energy. While 
the terminology and payment mechanics vary in these contracts, each of these types of contracts requires us to 
deliver MWh of energy to our counterparties, make capacity available to them, N both. See Note 11 to the 
financial statements for additional discussion of our risk management and hedging activity. The following is a 
summary as of December 31, 2007 of the amount of our nuclear power plants' planned energy output that is 
currently sold forward: 

200S 2009 2010 20ll 2012 

Contracted Sale of Energy:
 

Percent of planned energy output sold forward:
 

Unit-contiugentt l )	 51% 48% 31% 29% 16% 

Unit-contingent with guarancee of availahilityfZ)	 36% 35% 28% 14% 7% 

Firm liquidated damagcs(3)	 5% 0% 0% 0% 0% 

Total 92% t;.3% 59% 43% 23% 

Planned energy output (Twh) 41 41 40 41 41 
Average contracted price per MWh(4) $54 $61 $58 $55 $51 

Ll )	 A unit-contingent transaction is one where power is supplied from a specific generation asset; if the asset 
is unavailable. the seller is not liable to the buyer for any damages. 
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(2)	 A sale of power on a unit-contingent basis coupled with a guarantee of availability provides for the pay­
ment to the power purchaser of contract damages, if incurred, in the event we, the seller. fail to deliver 
power as a result of thc failure of the specified generation unit to generate power at or above a specified 
availability threshold. All of our outstanding guarantees of availability provide for dollar limits on our 
maximum liability under such guarantees. 

(3)	 A firm liquidated damages transaction requires receipt or delivery of energy at a specified delivery point 
(usually at a market hub not associated with a specific generation asset); if a party fails to deliver or 
receive energy, the defaulting party must pay a liquidated damages amount to the other party, us specified 
ill the contract. 

(4)	 The Vermont Yankee acquisition included a JO-year PPA under which the fanner owners will buy most 
of the power produced by the plant through the expiration of the current operating license for the plant ill 
2012. The PPA includes an adjustment clause under which the prices specified in the PPA will be 
adjusted downward monthly, beginning in November 2005, if power market prices drop below the PPA 
pw..:cs. 

The following is a summary of the amount of our business' installed capacity that is currently sold 
forward, and the blended amount of our business' planned energy output and installed capacity that is, as of 
December 31. 2007, currently sold forward: 

2008 2009 2010 2011 2012 

Contracted Sale of Capacity: 

Percent of capacity sold forward: 

Bundled capacity and energy contracts	 rr» 260/, 26% 26% 19o/t 

Capacity contracts	 59% 34% 16% 9% 2% 

Totill 86(}{? 60% 42% 35% 21% 

Planned net MW in operation 4,998 4,998 4,998 4,998 4,998 

Average capacity contract price per kW per month $1.8 $1.7 $2.5 $0.1 $3.5 

Blended energ)' and capacity (based on revenues):
 

% of planned energy and capacity sold forward 8911(1 79% 51% 35% 17%
 

Average contract revenue per MWh $56 $62 $59 $56 $52
 

Entergy's Non-Utility Nuclear business' purchase of the FitzPatrick and Indian POLnl 3 plants from 
NYPA included value sharing agreements with NYPA. In October 2007, Entcrgy and NYPA amended and 
restated the value sharing agreements to clarify and amend certain provisions of the original terms. Under the 
amended value sharing agreements, Entergy's Non-Utility Nuclear business agreed to make annual payments 
to NYPA based on the generation output of the Indian Point 3 and FitzPatrick plants from January 2007 
through December 2014. Entergy's Non-Utility Nuclear business will pay NYPA $6.59 per MWh for power 
sold from Indian Point 3, up to an annual cap or $48 million. and $:'.91 per MWh for power sold from 
Fit-Patrick, up to an annual cap of $24 million. The annual payment for each year i.~ due by January 15 of the 
following year. with the payment for year 2007 output due on January 15,2008. If Entergy or an Entergy 
affiliate ceases La own the plants. then, after January 2009, the annual payment obligation terminates for 
generation after the date that Entergy ownership ceases. Therefore, after the spin-off transaction, we do not 
expect to make value Sharing payments to NYPA, other than for 2008 generation, assuming the spin-off 
transaction is completed as expected in 2008. 

We will record the liability for payments to NYPA as power is generated und sold by Indian Point 3 
and Fitzf'atrick. We recorded u $72 million liability for generation through December 31, 2007. An amount 
equal to the liability was recorded to the plant asset account as contingent purchase price consideration for the 
plants. This amount will be depreciated over the expected remaining useful life of the plants. 

Our purchase of the Vermont Yankee plant included a value sharing agreement providing for payments 
to the seller in the event that the plant's operating license is extended beyond its original expiration in 2012. 
Under the value sharing agreement, to the extent that the average annual price of the energy sales from the 
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plant exceeds the specified strike price, initially $61/MWh, and then adjusted annually based 011 three indices, 
we will pay half of the amount exceeding the strike prices to the seller. We expect that these payments, if 
required, will be recorded as adjustments to the purchase price of Vermont Yankee. The value sharing would 
begin in 2012 and ex lend into 2022. 

Critical Accounting Estimates 

The preparation of our financial statements in conformity with generally accepted accounting principles 
requires management to apply appropriate accounting policies and to make estimates and judgments that can 
have a significant effect on reported financial position, results of operations, and cash flows. Management has 
identified the following accounting policies and estimates as critical because they are based on assumptions 
and measurements that involve a high degree of uncertainty, and the potential for future changes in the 
assumptions and measurements that could produce estimates that would have a material effect on [he 
presentation of our financial position or results of operations. 

Nuclear Decommissioning Costs 

We own six nuclear generation facilities and one shutdown nuclear generating facility. Regulations 
require us to decommission our nuclear power plants after each facility is taken out of service, and money is 
collected and deposited in trust funds during thc facilities' operating lives in order to provide for this 
obfigution. We conduct periodic decommissioning cost studies to estimate the costs that will he incurred to 
decommission the facilities. The following key assumptions have a significant effect on these estimates: 

Cost Escalation Factors - Our decommissioning revenue requirement studies include an assumption 
that decommissioning costs will escalate over present cost levels by annual factors ranging from 
approximately CPI-U to 5.5%. A 50 basis point change in this assumption could change the ultimate 
cost of decommissioning a facility by as much as 11%. 
Timing ~ In projecting decommissioning costs, two assumptions must he made to estimate the 
timing of plant occommisstoning. First, the date of the plant's retirement must be estimated. The 
expiration of the plant's operating license is typically used for this purpose, bur [he assumption may 
be made that the plant's license will be renewed and operate for some time beyond the original 
license term. Second, an assumption must be made whether decommissioning will begin immedi­
ately upon plant retirement. or whether the plant will be held in "safcstore" status for later 
decommissioning, as permitted by applicable regulations. While the effect of these assumptions 
cannot bc determined with precision, assuming either license renewal or usc of a "safesrore' status 
can possibly change the present value of these obligations. Future revisions to appropriately reflect 
changes needed to the estimate of decommissioning costs will affect »et income to the extent that 
the estimate of any reduction in the liability exceeds [he amount of the undcprcciatcd asset 
retirement cost at the date of the revision. Any increases in the liability recorded due to such 
changes are capitalized and depreciated over the asset's remaining economic life in accordance with 
SFAS 143. 
Spent Fuel Disposal - Federal law requires the DOE to provide for the permanent storage of spent 
nuclear fuel, and legislation has been passed by Congress to develop a repository at Yucca 
Mountain, Nevada. Until this site is available, however, nuclear plant operators must provide for 
interim spent fuel storage on the nuclear plant site, which can require the construction and 
maintenance of dry cask storage sites or other facilities. The costs of developing and maintaining 
these facilities can have a significant effect (as much as 16% or estimated decommissioning costs). 
Our decommissioning: studies may include cost estimates for spent fuel storage. However, these 
estimates could change in the future hascd on the timing of the opening of the Yucca Mountain 
facility, the schedule for shipments (0 that facility when it is opened. or other factors. 
Technology and Regulation - To date, there is limited practical experience in the United States with 
actual decommissioning of large nuclear facilities. As experience is gained and technology changes, 
cost estimates could also change. If regulations regarding nuclear decommissioning were to change, 
this could have a potentially significant effect on COSl estimates. The effect of these potential 
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changes is not presently determinable. Our decommissioning cost studies assume current technolo­
gies and regulations. 

In the fourth quarter of 2007, we recorded an increase of $100 million in decommissioning liabilities 
for certain of our plants as a result of revised decommissioning cost studies. The revised estimates resulted in 
the recognition of a $100 million asset retirement obligation asset that will be depreciated over the remaining 
life of the units. 

In the third quarter of 2006, we recorded a reduction of $27 million in decommissioning liability for a 
plant as a result of a revised decommissioning cost study and changes in assumptions regarding the timing of 
when decommissioning of the plant will begin. The revised estimate resulted in reduced expenses of 
$27 million ($16.6 million net-of-tax), reflecting the excess of the reduction in the liability over the amount of 
undepreeiatcd asset retirement cost recorded at the time of adoption of SFAS 143. 

Tn the first quarter of 2005, we recorded a reduction of $26.0 million in decommissioning cost liability 
in conjunction with a new decommissioning cost study as a result of revised decommissioning costs and 
changes in assumptions regarding the timing of the decommissioning of a plant. The revised estimate resulted 
in reduced expenses of $26.0 million ($15.8 million net-of-lax), reflecting the excess of the reduction in the 
liability over the amount of undepreciated assets retirement cost recorded at {he time of adoption of SFAS 143. 

Qualified Pension and Other Postretirement Benefits 

We participate in Enrcrgv-sponsored qualified. defined benefit pension plans which cover substantially 
all employees. Additionally, we currently provide postretirement health care and life insurance benefits for 
substantially al1 employees who reach retirement age while still working for us. Our reported costs of 
providing these benefits, as described in Note 7 to the financial statements. arc impacted hy numerous factors 
including (he provisions of the plans, changing employee demographics, and various actuarial calculations, 
assumptions, and accounting mechanisms. Because of the complexity of these calculations, the long-term 
nature of these obligations. and the importance of the assumptions utilized, our estimate of these costs is a 
critical accounting estimate for us. 

Assumptions 

Key actuarial assumptions utilized in determining these costs include: 

Discount rates used in determining the future benefit obligations: 
Projected health care cost trend rates; 
Expected long-term rate of return on plan assets; and 
Rate of increase in future compensation levels. 

Wc review these assumptions on an annual basis and adjust them as necessary. The falling interest rate 
environment and worse-than-expected performance of the financial equity markets in previous years have 
impacted funding and reported costs for these benefits. In addition, these trends have caused us to make a 
number of adjustments (0 our assumptions. 

Tn selecting an assumed discount rate to calculate benefit obligations, we review market yields on high­
quality corporate debt and match these rates with our projected stream of benefit payments. Bused 011 recent 
market (rends, we increased our discount rate used to calculate benefit obligations from 6.0% in 2006 to 
6.50% in 2007. Our assumed discount rate used to calculate the 2005 benefit Obligations was 5.90%. We 
review actual recent cost trends and projected future trends in establishing health care cost trend rates. Based 
on this review. the health care C01-.t trend rate assumption used in calculating the December 31,2007 
accumulated postretirement benefit obligation was a 9% increase in health care costs in 2008 gradually 
decreasing each successive year, until it reaches a 4.75% annual increase in health care costs in 2013 and 
beyond. 

In determining its expected long-term rate of return on plan assets, we review past long-term 
performance, asset allocations, and long-term inflation assumptions. We target an asset allocation for our 
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pension plan assets of roughly 65% equity securities. 31% fixed-income securities and 4% other investments. 
The target allocation for our other postretirement benefit assets is 51% equity securities and 49% fixed-income 
securities. Our expected long-term rate of return on pension plan and non-taxable other postretirement assets 
used was 8.5% in 2007, ~006 and 2005. Our expected long-term rates of return on taxable other postretirement 
assets were 6% in 2007 and 5.5% in 2006 and 2005. The assumed rates of increase in future compensation 
levels used to calculate benefit obligations was 4.230/0 in 2007 and 3.25% in 2006 and 2005. 

Cost Sensitivity 

The following chart reflects the sensitivity of qualified pension cost to changes in certain actuarial 
assumptions (dollars in thousands): 

Actuarial Assumption 
Change in 

Assumption 

Impacl on 2007 
Qualified Pension 

Cost 
Incrcase/tfrecrease j 

Impact on Qualified 
Projected 

Benefit Obligation 

Discount rate (025%) $2,875 $19.388 

Rate of return Oil plan assets (025%) $778 

Rate of increase in compensation 0.25% $1,887 $9,831 

The following chert reflects [he sensitivity of postretirement benefit cost to changes in certain actuarial 
assumptions (dollars in thousands): 

Impact on Accumulated 
Change in Impacl on 2007 Postretirement Benefit 

Actuarial Assumption Assumption Postretirement Dendit Cost Obligation 
Jncrease/(Decrease) 

Health care cost trend 025% $1,573 $6,514 

Discount rate (025%) $1,215 $7,116 

Each Iluctuution above assumes that the other components of the calculation arc held constant. 

Ikcounling Mechanisms 

In September 2006, FASB issued SFAS 158, "Employer's Accounting for Defined Benefit Pension and 
Other Postretirement Plans, an amendment of FASB Statements Nos. 87, 88, 106 and 132(R)." to be effective 
December 31, 2006. SFAS 158 requires an employer to recognize in its balance sheet the funded status of iLl, 
benefit plans. Refer to Note 7 to the financial statements for a further discussion of SFAS 158 and our funded 
status. 

In accordance with SFAS No. 87. "Employers' Accounting for Pensions:' we utilize a number of 
accounting mechanisms [hat reduce the volatility of reported pension costs. Differences between actuarial 
assumptions and actual plan results are deferred and arc amortized into expense only when the accumulated 
differences exceed 10% of the greater of the projected benefit obligation or the market-related value of plan 
assets. If necessary, the excess is amortized over the average remaining service period of active employees. 

Costs and Funding 

In 2007. our total qualified pension cost was $36.8 million. We anticipate 2008 qualified pension cost 
to decrease (Q $30 million due to an increase in the discount rate (from 6.00% to 6.50%) and 2007 actual 
return on plan assets greater than 8.5%. We funded $36 million (including employee contributions of 
$1 million) 10 our pension funding in 2007. Our contributions to the pension trust are currently estimated to be 
$44 million (including employee contributions of S! million) in 2008. Guidance pursuant to [he Pension 
Protection Act or 2006 rules, effective for the 2008 plan year and beyond, may affect the level of our pension 
contributions in the future. 
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The Pension Protection Act of 2006 was signed by the President on August 17, 2006. The intent of the 
legislation is to require companies to fund 100% of their pension liability; and then for companies (0 fund, on 
a going-forward basis, an amount generally estimated 10 be the amount that the pension liability increases each 
year due to an additional year of service by the employees eligible for pension benefits. The legislation 
requires that funding shortfalls be eliminated by companies over a seven-year period, beginning in 2008. The 
Pension Protection Act also extended the provisions of the Pension Funding Equity Act that would have 
expired in 2006 had the Pension Protection Act not been enacted, which increased the allowed discount rate 
used to calculate the pension funding liability. 

Total postretirement health care and life insurance benefit costs for us in 2007 were $16.2 million, 
including $4.4 million in savings due (0 the estimated effect of future Medicare Part D subsidies. We expect 
2008 postretirement health care and life insurance benefit costs to be $15.2 million. This includes a projected 
$4.3 million in savings due to the estimated effect of future Medicare Part D subsidies. We expect 10 

contribute $3.4 million in 2008 to our other postretirement plans' costs. 

Other Contingencies 

v..'e arc subject to a number of federal and state law.'! and regulations and other factors and conditions 
in the areas in which we operate that potentially subject us 10 environmental, litigation, and other risks. We 
periodically evaluate our exposure for sueh risks and record a reserve for those matters which arc considered 
probable and estimable in accordance with generally aceeptcd accounting principles. 

Environmental 

We must comply with environmental laws and regulations applicable to the handling and disposal of 
hazardous waste. Under these various laws and regulations, we could incur substantial costs (Q restore 
properties consistent with the various standards. We conduct studies to determine the extent of any required 
remediation and have recorded reserves bnscd upon our evaluation of the likelihood of loss and expected dollar 
amount for each issue. Additional sites could be identified which require environmental remediation for which 
we could be liable. Thc amounts of environmental reserves recorded can be significantly affected by the 
following external events or conditions: 

Changes [0 existing state or federal regulation by governmental authorities having jurisdiction over
 
air quality, water quality, control of toxic substances and hazardous and solid wastes, and other
 
environmental matters.
 
The identification of additional sites or the filing of other complaints in which we may be asserted
 
to be a potentially responsible party.
 
The resolution or progression of existing matters through the court system or resolution by the EPA.
 

Litigation 

We have been named as defendant in a number of lawsuits involving employment and injuries and 
damages issues. among other matters. We periodically review the cases in which we have been named as 
defendant and assess the likelihood of loss in each case as probable. reasonably esti mahlc, or remote and 
record reserves for cases which have a probable likelihood or loss and can be estimated. The ultimate outcome 
of [be litigation that we arc exposed to has the potential to materially affect our results of operations. 

New Accounting Pronouncements 

In September 2006 thc FASB issued Statement or Financial Accounting Standards No. 157, "Fair Value 
Measurements" tSFAS 157), which defines fair value. establishes a framework for measuring fair value in 
GAAP, and expands disclosures about fair value measurements. SFAS 157 generally docs not require any new 
fair value measurements. However, in some cases, the application of SFAS 157 in the future may change our 
praeriee for measuring and disclosing fair values under otber accounting pronouncements that require or permit 
fair value measurements. SFAS 157 is effective for us in the first quarter 2008 and will be applied 
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prospectively. Application or SFAS 157 did not materially affect our financial position, results of operations, 
or cash /lows. 

The FASB issued Statement or Financial Accounting Standards No. J59, "The Fair Valuc Option for 
Financial Assets and Financial Liabilities" (SFAS 159) during the first quarter 2007. SFAS 159 provides an 
option for companies to select certain financial assets and liabilities to be accounted for at fair value with 
changes in the fair value of those assets or liabilities being reported through earnings. The intent of the 
standard is to mitigate volatility in reported earnings caused by the application of the more complicated lair 
value hedging accounting rules. Under S1-AS 159, companies can select existing assets or liabilities for this 
fair value option concurrent with the effective date of January 1, 2008 for companies with fiscal years ending 
December 3] or can select future assets or liabilities as they are acquired or entered into. Adoption of this 
standard did not have a material effect on our financial position. results of operations, or cash flows. 

The FASB issued Statement of Financial Accounting Standards No. 141(R), "Business Combinations" 
(SFAS l41(R)) during the fourth quarter 2007. The significant provisions of SFAS 141R are that: (i) assets, 
liabilities and non-controlling (minority) interests will be measured at fair value; (ii} cosrs associated with the 
acquisition such as transaction-related costs or restructuring costs will be separately recorded from the 
acquisition and expensed as incurred; (iii) any excess of fair value or the assets, liabilities and minority 
interests acquired over the fair value of the purchase price will he recognized as a bargain purchase and a gain 
recorded at the acquisition date; and (iv) contractual contingencies resulting in potential future assets or 
liabilities will be recorded at fair market value at the dale of acquisition. SFAS 141(R) applies prospectively to 
business combinations for which the acquisition date is on or after the beginning of the first annual reporting 
period beginning on or after December 15,2008. An entity may not apply SFAS 141(R) before that dale. 

The FASB issued Statement or Financial Accounting Standards No. 160, "Noncomrolling Interests in 
Combined Financial Statements" (SFAS 160) during the fourth quarter 2007. SFAS 160 enhances disclosures 
surrounding minority interests in the balance sheet, income statement and statement of comprehensive income. 
SFAS 160 will also require II parent to record a gain or loss when a subsidiary in which it retains a minority 
interest is deconsolidated from the parent company. SFAS 160 applies prospectively to business combinations 
for which the acquisition date is on or after the bcginning or the first annual reporting period beginning on or 
after December 15,2008. An entity may not apply SFAS 160 before that date. 

In April 2007 the FASB issued Stoff Position No. 39-1, "Amendment of FASB Interpretation No. 39" 
(FSP FIN 39-1). FSP FIN 39-1 allows an entity to offset the fair value of a receivable or payable against the 
fair value of a derivative that is executed with the same counterparty under a master netting arrangement. This 
guidance becomes effective for fiscal years beginning after November 15, 2007. These provisions did not have 
a material effect on our financial position. 
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OUR INDUSTRY 

Independent generating companies in the New Englund and New York markets, where five of OUf six 
nuclear power plants arc located, operate on a competitive basis, with fundamental supply and demand driving 
the basis for power prices. We believe that those markets arc characterized by a combination of demand 
growth, supply constraints, exposure to rising natural gas prices and exposure to potential carbon dioxide 
(CQ.~J legislation. We believe thai these (rends, which we expect to continue into the future, were a factor in 
causing the New York and New England power markets to experience some of the highest average power 
prices in the United States in 2007. Palisades, our sixth plant, which operates in the Michigan market, also a 
competitive market, is currently fully contracted to Consumers Energy and therefore is unlikely to be 
materially affected by market fundamentals in the region until [hat contract expires in 2022. 

Overview of Power Markets in the Northeast United States 

ISO·NE and NYlSO 

In New England, where our Vermont Yankee and Pilgrim plants 0IXnHe, the Independent System 
Operator New England (lSO-NE) is responsible for the day to day operation of New England's bulk power 
and generation and transmission system. ISO-NE oversees and administers the region's wholesale electricity 
markets and manages a comprehensive bulk power system planning process. The states that operate within the 
territory of the ISO-NE had, as of December 31, 2006, a total of approximately 6.5 million electricity 
customers, 350 generators, 8,000 miles of high voltage transmission lines, twelve interconnections with 
systems in New York and Canada and 31.000 MW of total supply. The Ncw England market uses all regional 
generating resources [0 serve regional demand, independent of Slate boundaries. 

In New York, where our Indian Point '2, Indian Point 3 and FitzPatrick plants operate, the New York 
Independent System Operator (NYISO) is responsible for managing the electricity transmission grid and 
overseeing and administering wholesale electric markets. As of November 2007, the region served by the 
NYISO had approximately 19.2 million electricity customers, 335 generators, a 1O,775-mile network of high­
voltage transmission lines and approximately 39,000 MW of total supply. 
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Dl1....-Aheud and Real-Time Markets 

In coordinating the sale and pricing of electricity in the Northeast. both the NYISO and the ISO-NE 
conduct day-ahead market and real-time market auctions. In the day-ahead market auction, generators submit 
offers of electricity supply and Loud Serving Entities (LSEs), the entities which provide electric service to 
end-users, submit demand bids for electricity, one day ahead of actual dispatch (or actual usc of the delivery 
and use of such electricity). These bids are applied to each hour of the day and for each pricing location. 
From these offers and bids, the ISO constructs aggregate supply and demand curves for each location. The 
intersection of these curves identifies the market-clearing price at each location for every hour. Supply offers 
below and demand bids above the identified price "clear," or arc scheduled. All scheduled generators receive 
the clearing marginal energy price. Offers and bids that clear are entered into a pricing software system along 
with binding transmission constraints to produee the prices for all locations, which are referred to as the 
locaticnal marginal prices. The graph below illustrates how the market is cleared in the day-ahead market 
auction. 

Clearing the Day-Ahead Market 

.~ ... 

Demand 
Bh!', "'!lPJlI~ 

Oll;,~n 

Quantity (1\IW) 

The quantities and prices that clear in the day-ahead market are financially, although not physically, 
binding. Generators and offers scheduled in the day-ahead settlement are paid the day-ahead locational 
marginal price for the MWaceepted. Scheduled suppliers must produce the committed quantity during real­
time or buy power from the real-time marketplace to replace what was not produced. Likewise, wholesale 
buyers or electricity whose bids to buy clear in the day-ahead market settlement pay for and lock in their right 
to consume the cleared quantity at the day-ahead locatfonal marginal price. Electricity usc in real-time that 
exceeds the day-ahead purchase is paid for at the real-time locational marginal price. 

The real-time market is a spot market for energy. While the day-ahead market auction produces the 
schedule and financial terms of energy production and usc for the operating day, a number of rectors can 
ehangc that schedule, including unforeseen generator or transmission outages, transmission constraints or 
changes from the expected demand. The real-time market addresses these deviations from the day-ahead 
settlement. Day-ahead locational marginal prices can differ from real-time locationa! marginal prices when 
supply offers or demand bids from the day-ahead arc not identical to actual system supply or demand. This 
causes the real-time dispatch to deviate from the day-ahead financial commitment. 

Market Pricing Dynamics 

We believe ihar high natural gas prices, demand growth, supply constraints and potential CO2 

legislation have been factors in rising Northeast power prices and we expect these trends to continue iruo the 
future. As a result, we believe [hat our nuclear power plants, which have relatively low operating costs and 
virtually no CO2 emissions, are well positioned to benefit from these market pricing dynamics. 
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Fuel Costs 

The cost of fuel is the largest production cost variable for most electricity generators. In the day-ahead 
and real-time markets, market participants typically submit offers of electricity supply at prices that reflect 
their units' marginal costs of production. The marginal unit is the plant that submits the highest accepted offer 
for electricity into the market at a point in time and is thus the unit that produces the last required MW of 
power to meet market demand. The marginal unit sets the market-dearing price of power in a region, which is 
the market price for every supplier. Therefore, [IS fuel costs of a marginal unit increase, the market-clearing 
price for power in the marketplace increases. Nuclear and solid fuel (such as eoalI power plants have among 

the lowest [uti costs of all electricity suppliers, and therefore some of the lowest marginal production costs. 

In the New England and New York markets, generating units that are capable of burning natural gas, fuel 
oil, or both, made up approximately 62% and 63%, respectively, of the electric generating capacity as of 2006. 
Beeause demand almost always exceeds supply available from nuclear and solid fuel power plants in these 
regions, the natural gas and fuel oil plants arc usually the marginal plants that scr the market-clearing price of 
wholesale power. As a result, the price of natural gas is one of the primary variables that affect the price of 
power in the Northeast. 

Over the last several years, the price of natural gas has increased from an average of approximately 
$2.00IMMBtu throughout most of the 19905 to an average of almost $7.00IMMBtu in 2007. We believe that 
this increase in natural gas prices has been caused by J combination of factors, including increased demand 
for natural gas in the United States from electric generators, increased new construction of natural gas power 
plants since 1990, limited new construction of coal and nuclear power plants in the same period and an 
increased focus on and concern with greenhouse gas emissions from coal plants. We expect that the average 
natural gas prices reached over the last several years to stay at or higher than these levels, which wc believe 
will contribute [0 higher power prices in the Northeast United States relative to the rest of the country. 

Supply and Demand Characteristics 

Demand Growth in ISO-NE and NYISO Markets 

Both the New England and New York power grids are summer peaking systems, which means that the 
highest demand for power typically occurs during the summer season. Demand in the ISO~NE market reached 
an all-time high in the summer of :2006 with peak electricity use of 28,130 MW, surpassing the previous year's 
peak by 1,245 MW. Similarly, the NYISO marker reached peak summer demand levels of 33,939 MW in 
2006. As illustrated in the chart below, the ISO-NE expects summer peak demand based on normalized 
weather assumptions to increase from 2008 to 2016 at a compound annual growth rate of 1.7%. The NYISO 
project') summer peak demand to increase during the same period at a compounded annual growth rate of 

0.8%. 
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Supply Constraints 

In contrast to projected demand growth, siting, developing and constructing new generation plants in 
both the New York and New England markets is becoming increasingly difficult. We believe this is due [0 a 
combination of factors, including political pressures, uncertainty around greenhouse gas regulation initiatives 
and the increased incremental costs those initiatives will impose on newly constructed fossil fuel power plants, 
and the logistical challenges of construction of power plants in urban areas. In addition. siting in and around 
cities, the most capacity-constrained areas, is expensive, and planning and pennitting can take years. Only 
748 MW of capacity (representing approximately 2% of total capacity) wcre added in the ISO-NE region from 
2004 10 2006, and no additional generation is under construction or expected to come online through 20lO. In 
the NYISO region, approximately 4,575 MW of new generation was added from 2004 to 2006 in NYISO 
(representing approximately 12% of total capacity), but only 1,404 MW of new generation is under 
construction and expected to come online for the period from 2008 to 2010. 

Shrinking Reserve Margins 

As a result of expected rising peak load requirements and limited expected capacity additions, both the 
NYISO and ISO-NE project shrinking reserve margins. The reserve margin is a measure of available capacity 
over and above the capacity needed to meet the normal peak demand levels. The New York Stare Reliability 
Council designates a reserve margin of 15% for the NYISO, and the ISO-NE designates a reserve margin of 
16%. Based on current generation capacity, ISO-NE expects reserve margins to fall below required levels in 
2011. without additional demand response or capacity procured. NYISO expects reserve margins to fall below 
required levels by 2010 without additional capaeity procured. The chart below illustrates the potential reserve 
margins as projected by ISO-NE and the NYISO through 2016 if new eapacity is not added, as well as the 
respective reserve margin requirements for each region. The temporary increase in the reserve margin for 2010 
in New England i~ due to the results of the Forward Capaeity Auction #1 that was held in February 2008, 
which added 1,188 MW of capacity through demand response and 626 MW of capacity through new supply 
resources. The projected decrease in outer years in the ISO-NE reserve margin does not include additional 
capacity resulting from demand response planning. 
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We expect the projected supply/demand dynamic to drive increasing market-clearing heal rates, and 
thus higher power prices, as increasing demand must be met with less efficient, higher heal rate capacity. Heat 
rate is a measurement used in the energy industry to calculate how efficiently an electric generator uses the 
heat energy in its fuel source to produce power. It is expressed us the number of BTUs of heat required to 
produce a kwh of energy. The marginal heat rate in any power market is defined as the heat rate of the plant 
that produces the marginal unit of energy at any given time. If the supply of power plants that have lower heat 
rates does not grow, then increased power demand must be mel by less efficient power plants that have higher 
heat rates. We expect power prices 10 increase if these higher heal rate plants that have a higher marginal cost 
of production are forced to operale for longer periods of time to satisfy increasing demand. In [he long term, 
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this incremental demand can be met by new capacity additions or by additional transmission. Coal and nuclear 
power plants, which typically bave lower fuel prices and lower heat rates. arc especially difficult to site and 
permit and require the longest lead times to construct. Therefore, we believe that most of the incremental 
demand in the Northeast market is likely to be met by higher heat rate gas capacity. 

Capacity Markets 

Each North American Electric Reliability Corporation (NERC) region in the United Stales is required 
by NERC's electric reliability regulations to have sufficient generating capacity, as measured in total MW of 
generation available to provide energy to the region, to meet expected consumption of electricity. In many 
markets in the United States, a separate market for capacity does not exist, and the value of the underlying 
capacity is inherently included in the price of the energy generated, Due to current and forecasted shrinking 
reserve margins, over the past several years, both the NYISO and the ISO-NE have developed separate 
capacity markets in their respective regions to encourage investment in new generation and ensure system 
reliability. The capacity markets are essentially a mechanism for procuring capacity at market prices. In 
addition to the price that power plants in a capacity market receive for power sold. these plants are also 
eligible to receive payments related to the amount of their total capacity, in MW, that is uncontractcd and 
available to provide power to the region. LSEs are required to purchase sufficient capacity to demonstrate their 
ability ro provide electric energy in an amount equal to peak load forecast plus a reserve margin. 

ISO-NE Capacity Market 

In New England, the ISO-NE and regional stakeholders have been developing and negotiating a 
regional capacity market design since 2002. This multi-year endeavor culminated in March 2006 when 
numerous parties, including the ISO-NE, filed a settlement at FERC to establish a new forward capacity 
market (FCM), under which generating resources in the region receive payments for the amount of 
uncontractcd capacity they have available to thc region. As part of the development of the FCM. a transition 
payment mechanism was started on December 1,2006, which provides fixed capacity payments to all existing 
capacity resources until FCM payments begin in June 2010. Following this transition period, FCM payments 
will be determined through an annual competitive auction process called a forward capacity auction (FCA). 
The JSO~NE will project the New England power system's capacity requirements three years in advance and 
hold an FCA to purchase resources necessary to satisfy the region's future needs. The first FCA for the June 1, 
211111 through May 31, 20] J period was held in February 2008 and cleared at 'he floor price of $4.S0IkW­
month. However, because more capacity than the ISO~NE requested was cleared in the FCA, a pro-rated 
reduction or the $4.50 clearing price was made, based on the amount of excess capacity that cleared the 
auction. A~ a result of that reduction, [he effective clearing price was $4.25/kW-month. The chart below 
illustrates capacity payments, in $IkW-month, that will be available for uncontracted capacity in ISO-NE 
through May 2011, based on the transitional FCM and as a result of the first FCA, 

ISO-NE Capacity Payments 
Febuary 200H 

Transinonal FCM Auction Results 
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NYISO Capacity Market 

Generators in [he NYISO region receive capacity payments through the installed capacity (leAP) 
market. All LSEs in the region are required to procure sufficient capacity to meet specified reserve 
requirements. Through an auction process. market participants submit bids based on the amount of unforced 
capacity associated with their physical assets. Each year, suppliers arc required to perform one tcst during the 
summer capability period and one lest during the winter capability period to verify their maximum net 
capability. For example. ira generating unit with an installed capacity of 100 MWs undergoes a maximum net 
capability lest, and the test results indicate that the unit can only produce 95 MWs, [hen the NYISO wilt rate 
(his unit at 95 MWs for ICAP purposes. However. the ICAP market actually trades unforced capacity, which 
represents the amount of ICAP that is likely to be available at any given time. Unforced capacity is the 
percentage of ICAP available after a unit's forced 'outage rate is calculated. The amount available for sale is 
established twice a year, once for the winter capability period and once for the summer capability period. A 
rolling 12 month average of the monthly forced outage fate is used to determine the amount of ICAP that can 
be sold in units of unforced capacity. For example, if the twelve month forced outage rate is 10%, the above 
"100 MW" unit would only be allowed to sell 85.5 MWs of unforced capacity in the next monthly ICAP 
auction. The unforced capacity product was developed with the intent of maintaining reliability in the New 
York marketplace by not only ensuring that capacity is available for current energy needs, but also providing 
incentives to improve the forced outage rates of existing generators. 

Clearing prices for unforced capacity arc set through three types of auctions in the NYISO: a Winter 
and summer six month strip auction, with forward capacity for the full six month period; a monthly auction, 
with forward capacity for the remaining month in the period; and a spot auction, with prompt procurement of 
capacity. 

Capacity prices in the New York Rest of State market (which includes all of New York State, with the 
exception of New York City), in which the Indian Point 2. Indian Point 3 and FirzPatrick plants participate, 
have increased considerably as demand has begun to outpace supply in the region. Tbe chan below illustrates 
historical capacity prices in the New York Rest of State market from November 2004 through July 2007. 
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Pending CO2 Legislation 

There is increasing conviction in the scientific community and among U.S. political leaders that action 
must be taken to limit greenhouse gas emissions in order to mitigate global warming, CO 2 emission regulation 
is already in place in Europe. where CO 2 emissions allowances have been traded since 2005. U.S, state 
government officials have taken the lead on imposing domestic limits through proposals such as the Regional 
Greenhouse Gas Initiative (ROGI), a cooperative effort by ten states in the Northeast and Mid-Atlantic regions 
to reduce CO 2 emi ... sions through a cap and trade program with a market-based emissions trading system. 
Under the proposal, state legislation would be enacted in 2009 with a 10% reduction in carbon emissions 
targeted by 2019. 
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We expect that over the next several years, some variation of a carbon tax or cap and trade program 
will be enacted via federal legislation. Both the U.S. Senate and House of Representatives are currently 
working to develop alternatives to address carbon emissions. Under a hypothetical carbon tax regime, the tax 
on greenhouse gas emissions would effectively be added to a power plant's total operating cost. The largest 
emitters of greenhouse gases would therefore pay the highest tax, and because the operating costs of power 
plants determine the market price for power for all suppliers of power in a region, a carbon tax would 
effectively serve to increase the market price of power. We expect that for power plants that have virtually no 
greenhouse gas emissions, including nuclear power plants, a carbon {ax. would primarily manifest itself in the 
form of higher net revenue based on the increased market price for power. 

Under a cap and trade system, regulators would establish a cap that would limit CO2 emissions from a 
given power plant to a level lower than that plant's current emissions level. The emissions allowed under the 
cap would be divided up into individual permits-c-usually equal to one ton of pollution-that represent the 
right to emit that amount. Because the emissions cap restricts the amount of pollution allowed, permits that 
give a company the right to pollute take on financial value and companies are free to buy and sell permits in 
order to continue operating in the most profitable manner available to them. Plants that continue to emit CO 2 

at levels higher than their permits allow would have to purchase additional permits, whereas plants that are 
able to reduce emissions below the cap through investment in emission reducrion technologies would have 
excess permits to sell to the market. We expect that, under a cap and trade system, the cost associated with 
reducing CO2 emissions through investment or purchasing incremental penn its will increase the marginal cost 
of production for carbon emitting power plants, thereby leading to increased power prices and, therefore, 
higher net revenue for power plants, such as nuclear power plants, that have virtually no CO2 emissions. 

Overview of Midwest Power Market 

Our Palisades plant, which we purchased in April 2007, operates in the region of the United States that 
[he Midwest Independent System Operator (MISO) oversees. The MISO market includes all or Wisconsin and 
Michigan, and portions of Ohio, Kentucky. Indiana, Illinois, Nebraska, Kansas, Missouri, Towa, Minnesota. 
North Dakota, Montana and Manitoba, Canada. The MISO helps facilitate reliable, cost-effective systems and 
operations, dependable and transparent prices. open access to markets and planning for long-term efficiency. 
The MISO scope of operations includes over 127 OW of generation capacity, 93,600 miles or transmission and 
280 participants. Coal is the primary marginal fuel and makes up approximately 51% of the region's total 
generation capacity. The MISO does not have a Iormnl, centralized forward capacity market, but LSEs do 
transact capacity through bilateral contracts. 
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BUSINESS 

As discussed above under the heading "The Separation." only the non-utility nuclear business of 
Entergy, including our 50% investment in EquttGen, will be included in the assels transferred to /IS in 
connection with our separation from Entergy. The following description of ollr business describes our business 
as if will he conducted by us. 

Overview 

We own six operating nuclear power plants, five of which are located in the Northeast United Stares. 
with the sixth located in Michigan. Our nuclear [lower plants have nearly 5,000 MW of electric generation 
capacity and we are primarily focused on selling the power produced by those plants to wholesale customers. 
OUf revenues arc primarily derived from sales of energy and sales of generation capacity. Our strategy is 
focused on providing safe and reliable electric power to our customers, while taking advantage of market 
trends and strategic investments that are consistent with our core values to enhance our revenues and operating 
income. We are the only publicly-traded, virtually emissions-free, nuclear generating company in the United 
Slates and believe that nuclear power is an important part of solving the problems of global climate change 
and energy independence. 

The Northeast United States is a region that is experiencing a combination of high natural gas prices 
and constraints 011 the growth of supply, a dynamic we believe has contributed to power prices that are among 
the highest in the country. Due to these factors, as well as potential CO 2 legislation, we expect power prices in 
the Northeast to remain high over the next several years, providing us the opportunity to realize growth in our 
revenues and operating income. 

We will operate and maintain our nuclear power plants through Equuflcn. in which we hold a SOGIe 
ownership interest. Bntergv Nuelear Operations, which will become a suhsidiary of EquaGcn prior to the 
separation. will be responsible for operating and making capital improvements to each nuclear powcr plant and 
complying with permits and approvals in accordance with the operating agreement for each plant, good utility 
practice, applicable laws and rcgulations, the applicable NRC operating license and the budgets approved by 
us for each plant. We also offer, or expect to offer, operations, management and decommissioning services to 
nuclear power plants owned by third parties in the United States. Through EquaGcn, we believe we have a 
strong track record of maintaining, improving and safely operating nuclear power plants. Additionally, we 
believe we will be a leader in every aspect of the nuclear life cycle, including operations, license renewals, 
decommissioning estimates, acquisitions and dry fuel installations. 
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Thc map below illustrates the locations of our six operating nuclear power plants, Additionally, the 
territories of the respective I50s arc highlighted as shown in rhc legend, 

Fitzpatrick * 
lndrau Point, Units 2 & 3 

[J	 New England 
Independent System Operurcr "rSU-r-,T" territory 

[J	 New York 
ludependent System Operator "I\'YISO" territory 

[J Midwest 
::, Independent System Operator "MISO" territory 
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The following chart provides details regarding each or our operating nuclear power plants. 

Vermont Indian Indian 
FitzPatrick Yankee pilgrim Point 2 point 3 Palisades 

Market NYISO ISO-NE ISO-NE NYISO NYISO MISO 

Year Acquired 2000 2002 1999 2001 2000 2007 

2007 Capaeily 838 MW 605MW 688 MW 1,028MW 1,041 MW 798 MW 

In-Service Year 1975 1972 1972 1974 1976 1971 

Current License 2014 2012 2012 2013 2015 2031 
Expiration 

Expected Date for May 2008 November 2008 July 2008 March 2010 March 2010 Renewed 
Approval of Lieense 
Renewed License(1) Issued on 

January [7. 
2007 

2005-2007 Average 93% 91% 91% 95% 92% SO"fc;C2l 

Capacity Factor 

Type of Reactor Boiling Boiling Boiling Pressurized Pressurized Pressurized 
Water Water Water Water Reactor Water Reactor Water 

Reactor Reactor Reactor Reactor 

Reactor General General General Westinghouse Westinghouse Combustion 
Manufacturer Elec[rie Electric Electric Engineering 

(I) The estimated dates are the eurrently published dates from The NRC, and are hased on om current cxpectauons of when we wonld 

receive approval from tbe NRC for the renewal of our licenses. Those dates are subject to uncenamty, however because of various 
factors, mcludmg the possrbifuy of numerous interveners in the proceedings. For further information, s~e "Risk Factors-c-Rrsks Relating to 

our Business," 
(2) Pahvades was ucqoircd In Apnl 2007, and as a result, the average cupucity furtor 'W<I,~ calculated for the momhs of April through 

December 200? 

We also own two non-operating facilities, Big Rock Point in Michigan and Indian Point 1 in New 
York, which we acquired when we purchased the Palisades and Indian Point 2 nuclear plants. These facilities 
are in various stages or the decommissioning process. 

Our Strengths 

We believe that we are well positioned to execute our business successfully because of the following 
competitive strengths. 

We have a strong truck record of safety and security, and a reputation a ...· a ...'trong nuclear operator with 
fleet capability factors ill the top quartile of the industry, 

We have ,1 strong track record of safely and security. Entergy Nuclear Operations, Inc. has achieved 
positive results in the periodic nuclear power plant evaluations conducted by the Institute of Nuclear Power 
Operations, an organization established by the nuclear power industry to promote high standards of safety and 
reliability in the operation or nuclear power plants. Furthermore, successful NRC-evaluated Force-on-Force 
exercises-exercises designed by the NRC [0 assess a nuclear power plant's security-were conducted at three 
sites in September and October 2006. including Indian Point Energy Cenrer and two regulated nuclear power 
plants to remain with Eruergy after the separation. In addition, federally evaluated (by the NRC. the 
Department of Homeland Security and Federal Emergency Management Agency (FEMA)) emergency planning 
exercises were successfully completed at all six sites in 2006 and 2008. New standardized industrial best 
safety practices and procedures, which we have started implementing at Palisades and Indian Point Energy 
Center, were implemented at our other four nuclear power plants in 2005, including pre-outage safety 
readiness learn assessments, rapid observation trending and safety project reviews for outage work. Each of 
these evaluations and initiatives highlight our focus on providing safe, secure and reliable nuclear power. 
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As demonstrated by the following metrics. we have a proven track record as a strong nuclear operator 
with repealed success in acquiring underperforming assets and materially improving kcy efficiency factors and 
performance. Entergy Nuclear Operations, Inc.'s operational expertise has contributed to an average improve­
ment in capability of 15% for our nuclear power plants since 1999. In 1997, prior to the acquisition of any 
nuclear power plants by Entcrgy's non-utility nuclear business, the six plants in our portfolio had an average 
capability factor of 76.3%. For the 12 months ended December 31, 2007, our nuclear powcr plants, excluding 
the Palisades nuclear power plant which we acquired in April 2007, rose to an average capability factor of 
92.7%. Similarly, the loss rate resulting from forced outages has declined materially since Entergy's 
acquisition of our nuclear power plants. In 1997. prior to the acquisition of any nuclear power plants by 
Enrcrgy ... non-utility nuclear business. forced loss rates averaged 12.5%, while, for the 12 months ended 
December 31, 2007, our loss rates, excluding Palisades, declined to an average of 2.4%. The significant 
operating improvement at our nuclear power plants is also supported by a reduction in refueling outage 
duration under Entergy Nuclear Operations, lnc."s management, with outage days falling 35% from 45 days in 
1999 to 29 days in 2006. Outage performance continues to be strong, with the average refueling outage 
duration lasting 31 days in 2007, including the Palisades outage in the fall of 2007, 

These operating improvements, as well as the overall implementation of best practices across our 
nuclear power plants, the elimination of functional redundancies, the capturing of synergies where possible 
and the development of teams of experts to transfer lessons learned across Our nuclear powcr plants, have 
driven material cost reductions across our nuclear power plants. Prior to Entergy's ownership of our nuclear 
power plants. the three-year average production cost per MWh for the period ending December 31, j 997 was 
$28. Under our management, three-year average production cost per MWh, which does 110t include Palisades. 
has decreased to $20 for the period ending December 31, 2007. 

Our nuclear power plants are located in robust power markets. 

Our Northeast nuclear power plants are located primarily in the New York and New England power 
markets, and sell power into the West and Hudson Valley regions of the NYISO and the Massachusetts and 
Vermont regions of the ISO-NE, whieb regions had among the highest average power prices in the United 
Stales during 2007: $S3/MWh for the West region of the NYISO, $72/MWh for the Hudson Valley region of 
the NYISO and $68/MWh for the Massachusetts regions of the ISO-NE. We believe that the New York and 
New England powcr markets arc experiencing a combination of a demandJsupply imbalance, exposure to high 
natural gas prices and capacity market development, which arc factors that we believe will benefit us 3.S 

follows: 

Rising natural gas prices. As natural gas power plants set the price of power for a majority of the 
time in the Northeast markets, power prices have tended to have .1 strong positive correlation (0 the 
price of natural gas. Natural gas prices have trended upwards over the last several years, thus lifting 
power prices as well. Natural gas prices at the Henry Hub, a point along the natural gas pipeline 
located in Louisiana with the most liquid price point in the United Stales for natural gus, have 
trended upward from an average of $2.00IMMBtu throughout most of the 1990.., 10 $5.80/MMBtu 
over the past seven yean; and an average of $6.95/MMBtu in 2007. At the same time, natural gas 
prices in the Northeast United States have also trended upward, and gas prices in the Northeast 
United States have remained high when compared to prices at the Henry Hub. III the winter, when 
demand for natura! gas for space healing is the highest in the Northeast. the spread in gas prices 
between New York and Henry Hub lends to widen sharply. For example, the New York to Henry 
Hub natural gas price spread climbed from a monthly average of $O.56/MMBlu from April 2006 to 
October 2006, to $4.75/MMBtu in rhc winter of 200612007. In general, the persistent tightness in 
natural gas supplies in the Northeast markets relative to other U.S. markets has provided enough 
support for thc spread in gas prices between the Northeast and Henry Hub to widen steadily in thc 
last seven years. \Ve believe this increase in natural gas prices has contributed to the increasing 
power prices in the Northeast markers in which we operate, 

Supply/demand imbalance. Based on current generating capacity, ISO-NE and NYISO are expected 
to fall below their minimum required reserve capacity by 2011 and 2010, respectively. This 
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demand/supply imbalance is' expected to contribute to continued increases in power prices as more 
inefficient power plants begin to set the price of power. 

4

Copacity market development. ISO-NE and NYISO have developed capacity markets in their 
respective regions to eneourage investment in new generation and ensure system reliability. In 
addition to the revenue our power plants receive for power sold, we also receive payments related to 
our amount of total capacity that is uncontracted but still available to provide power to the region. 
For the year ended December 31, 2007, revenues from sales of capacity represented approximate! y 

1}:', of our operating revenues. 

We believe we are well positioned to benefit from COl regulation. 

The core generating functions of our nuclear-fueled power plants do not emit carbon dioxide. By 
contrast, we expect other non-nuclear power plants thut typically set the price of power in the markets in 
which we operate will be required to incur costs to comply with expected carbon dioxide regulation because 
those power plants emit carbon dioxide. Because those increased costs arc expected to result in higher power 
prices in our markets, we expect to generate increased net revenue as a result. 

We expect to generate additional cash flow growth as long-term contracts with below-market prices expire 
and power is sold at higher market prices or we renegotiate contracts at higher prevailing market rates. 

The majority of (he existing long-term contracts on our five Northeast nuclear power plants expire by 
the end of 2012. Most of those existing contracts have contract prices tbat are lower than currently prevailing 
market prices. For example, our average contracted energy price for our portfolio in 2008 is $541MWh while 
the current market prices in the West and Hudson Valley regions of New York and the New England regions 
arc $76IMWh, $lOllMWh and $9711v1Wh, respectively. As our existing contracts expire, we expect to benefit 
from the expected increase in power prices in the New York and New England markets as we begin to sell 
power <J( CUITent market prices or we renegotiate contracts at higher prevailing market rates. 

Relative to generators that utilize fossil fuels, an environment of potentially rising fuel cost is expected to 
have a smaller adverse effect on our net revenue. 

We have established inventory and entered into a series of forward contracts to acquire nuclear fuel, 
under a mix of fixed and market price arrangements, for almost all of our expected generation through 2010. 
While the market-priced portion of our requirements will be exposed to potentially rising fuel prices, we do 
not expect the effect on our net revenue (operating revenues less fuel and fuel-related expenses) to be overly 
burdensome because fuel costs represent a small fraction of our revenues. For the fiscal year ended 
December 31, :2007, for example, our fuel expense was Bo/c of our operating revenues. Moreover, on a per unit 
of generation basis, nuclear fuel is less expensive than eoal or natural gas fuel sources. According to the 
Nuclear Energy Institute, in 2006, nuclear fuel cost 0.46 Cents per kWh generated (in 2006 cents) versus a cost 
of 1.83 cents per kWh for coal and 6.23 cents per kWh for natural gas. 

In addition, we believe that ownership of a fleet of our scale allows us to realize nuclear fuel 
procurement synergies by reducing enriched uranium procurement costs while assuring supply. This is 
achieved through diversifying suppliers and processors, expanding the contract portfolio and including 
flexibility in delivery and utilization. 

We expect EquaGerz to provide us with operational diversity and growth opportunities. 

We have a strong track record as a nuclear operating company and believe we will be a leader in every 
aspect of the nuclear life cycle, including operations. license renewal, decommissioning estimates and 
acquisitions. Immediately after the separation, we will be operating single-unit, multi-unit and multi-vendor 
sites representing three major U.S. nuclear steam supply systems: three General Electric boiling water reactors 
one Combustion Engineering pressurized water reactor and two Westinghouse pressurized water reactors. We 
believe that this operational diversity gives us a performance-based breadth of experience thai we believe is 
unmatched in [he industry. 
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In addition to operating our nuclear power plants, we also expect to offer nuclear services, including 
decommissioning, plant reliccnsing and plant operations, to third parties. As a diversified and experienced 
nuclear operator. we expect to be well positioned to grow our operating business by being able to offer 
sophisticated nuclear operating expertise, as well as ancillary nuclear services, to third parries. In addition, we 
will own Entergy Nuclear Nebraska, LLC, which will provide third-party services to the Cooper Nuclear 
Station owned by the Nebraska Public Power District. EquaGen will provide services to the Cooper Nuclear 
Station and to other third parties. 

We leave a strong and experienced management team. 

We will be led by a strong management team consisting of leaders in the power industry with extensive 
industry expertise and established track records of success. President and CEO Richard Smith has over 30 years 
of experience in the electric utility industry and over 10 years of experience as an executive officer. In his 
current role at Entergy, he serves as the president and chief operating officer of Entcrgy. Chief Operating 
Officer John McGaha has over 30 years of experience with Entergy's nuclear program. currently serving as 
president of planning, development and oversight for Entergy Nuclear Operations. with responsibility for 
planning and innovation, business development and new nuclear plant activities. John McGaha also has five 
years of service with the U.S. Navy Nuclear Powered Submarine Program and spent two and a half years 
designing coal-fired plants for Brown & Root. 

Members of our management team played a direct role in building Entergy's nuclear enterprise. Their 
select acquisitions of nuclear assets began prior to the upturn in commodity prices. This team has 
demonstrated valuable insight into future market trends and an ability to capitalize on significant value­
enhancing opportunities in the sector. The leadership team has also proven its exceptional operations 
management skills by enhancing our nuclear powcr plants' operating capabilities and capitalizing on synergies 
and value-creation opportunities across the fleet. transforming a collection of disparate assets into a cohesive, 
strong, stand-alene enterprise. 

With strong industry, technical and regulatory knowledge. as well as decades of experience working 
with nuclear generation, wc believe our management (cam is well-equipped to effectively lead our company 
through our transition to an independently-run company and also to respond to and take advantage of evolving 
market dynamics. 

We do not expect a need to add funds to the decommissioning trusts for our plants to meet current NRC 
requirements. 

We believe that the decommissioning funds for our nuclear generating stations and the expected 
earnings on those funds are sufficient to meet current NRC requirements and, consequently, we do not expect 
a need [Q contribute additional funds (0 the decommissioning trusts in the future. 
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Our Strategy 

OUf strategy is guided by a set of core values that informs all of our decisions. 

We are committed to sa]e, St'CUf(', reliable nuclear operations. Providing safe, secure, reliable 
nuclear power is our top priority. OUf highly skilled work force has a proven track record of safely 
operating nuclear power planes. 

Gur primary focus will be on nuclear power. We believe that nuclear power is an important part of 
solving the problems of global climate change and energy independence. To that end, we will look 
for ways to make disciplined strategic investments in nuclear power in the future. 

Our decision-making process will be guided by OUf point of view, Power and commodity markets 
arc key drivers of our business. Due to the dynamic nature of these markets, our decision-making 
process will be guided by our short- and long-term view on the direction of power and commodity 
markets. We believe that this point of view approach 10 decision-making will provide us with the 
flexibility 10 capitalize on opportunities in an evolving marketplace and will guide a wide range of 
strategic decisions in a fluid, real-time manner, including: 

Hedging contracts. We do not have a pre-determined target hedge level for our nuclear 
generation portfolio. The size and duration of our power hedging contracts, especially as our 
existing hedging contracts begin to expire, will. to a large extent, be determined by our point of 
view on future market power prices and how they compare to the price and terms offered by 
hedge coumcrpartics at a particular time. 

Capital investment. We remain open to pursuing diversity in our asset base. Our point or view on 
power and commodity markets at a particular time will help us evaluate the economic suitability 
of specific fuels, technologies, geographic regions and dispatch types. We expect that every 
opponunity, including greenfield development and asset acquisitions, will be evaluated utilizing 
Ibis point of view approach to decision-making. 

We believe that a creative and skilled work force is a critical element of uur performance. We seek 
to attract, train and retain best-in-class leaders in the power industry who are creative and dedicated 
to our core values. 

We are committed to operating our company in a financially responsible manner. We aim to 
maintain sufficient financial liquidity and an appropriate capital structure and credit rating to 
snpport safe, secure and reliable operations even in volatile market environments. We expect to 
return cash flows tbat arc greater than needed for investment to shareholders in a timely manner. 
We anticipate that our primary manner of returning capital to shareholders will be through share 
repurchase programs. 

We are committed 10 operating our company ill a socially responsible manlier. We are dedicated 
members of the communities in which we live and have a history of giving back to those 
communities, We are dedicated (0 considering environmental effects in all of our investment 
decisions and continuing our strong tradition of community involvement. 

Our Company 

Energy and Capacity Sales 

As u wholesale generator, our core business is selling energy, measured in MWh, to our customers. We 
achieve this by entering into forward contracts with our customers and selling energy ill the day ahead or real­
time markets. In addition to selling the energy produced by our plants, we sell unforced capacity to LSEs, 
which allows for [hose companies to meet specified reserve and related requirements placed on them by the 
ISOs in their respective areas. Our forward fixed price power contracts consist of contracts to sell energy only, 
contracts to sell capacity only and bundled contracts in which we scll both capacity and energy, While the 
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terminology and payment mechanics vary in these contracts, each of these types of contracts requires us to 
deliver MWh of energy to our counterpartics. make capacity available to them, or both. 

Thc following is a summary as of December 31, 2007 of the amount of our nuclear power plants' 
planned energy output that is currently sold forward: 

2008 2009 2010 2011 2012 

Contracted Sale of Energy: 

Percent of planned energy output sold forward: 

Unlt-contingcnu 1) 51% 48% 31% 29% 16CJc, 

Unit-contingent with guarantee of availability(2) 36% 35% 28% 14% 7% 

Firm liquidated damages(3) 50(., 0% 0% 0% 0% 

Total 92% 83% 59% 43% 23% 

Planned energy output (TWh) 41 41 40 41 41 

Average contracted price per MWh(4) $54 $61 $58 $55 $51 

(I)	 A unu-contingent transacrion is one where power is supplied from a specific generation asset; If (he asset is unavailable, the seller is 
not liable 10 the buyer for any damages. 

(2)	 i\. sale of power on a unit-contingent basis coupled with a guarantee of availability provides for {he payment to the power purchaser 
of contract damages. if ineurred, 1Il the event we, the seller, fail to deliver power as a result or the failure of the specified generation 
urut 10 generate power at or above a specified availability threshold. All of our outstanding guarantees of nvailnbilhy provide for dol­
Ill]" lnruts on (IU!" maximum liability under such guarantees. 

(.3)	 ,\ firm liquidated damages transacuon requIres receipt or delivery of energy at a specified delivery point (usually at a market hub not 
associated with a specific generation asset): if a party fails. to dchvcr 0[" receive energy, the defaulting party mUSI pay a liquidated 
damages amount to the other party, as specified in the contract. 

(4)	 The Vermont Yankee acquisition included a lu-ycar PPi\. under which the former owners will buy most of the power produced by 
the plant through the expiration of the current operating license (or the plant in 2012. The PPA includes an adjustment clause under 
wluch the priees specified in the PPA will he adjusted downward monthly, hegiuning in November 2005, if power market p.ice-, drop 
below the PPA prices. 

The following is a summary of the amount of our business' installed capacity that is currently sold 
forward. and the blended amount of our business' planned energy output and installed capacity that is, as of 
December 31,2007, currently sold forward: 

2008 2009 2010 2011 2012 

Contracted Sale of Capacity: 

Percent of capacity sold forward: 

Bundled capacity and energy contracts 27% 26% 26°4, 26% 19% 

Capacity contracts 59% 34% 16% 9°10 2% 

Total 86% 60% 42'lo 35% 21% 

Planned net MW in operation 4,998 4,998 4,998 4,998 4,998 

Average capacity contract price per kW per month $1.8 $1.7 $2,5 $3.1 $35 

Blended energy and capacity (based on revenues): 

% of planned energy und capacity sold forward 89% 79% 5J% 3~'j('/o 17% 

Average contract revenue per MWh $56 $62 $59 $56 $52 

Palisades's current output is fully contracted to Consumers Energy through 2022; however, we are 
considering implementation of an increase in the generating capacity at the Palisades facility. We expect this 
process. which is called a power uprate program, to result in up to an additional 28 MW (4 MW in 2009 and 
24 MW ill 20 II) of additional capacity that will be available for sale into the MISO power market. This 
output will represent approximately 3.5% of total expected output from the Palisades facility. 
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Customers 

Our customers for the sale of both energy and capacity include retail power providers, utilities, electric 
power co-operatives, power trading organizations and other power generation companies. As of December 31, 
2007, a majority of our contracted energy has been sold to 17 countcrpartics under 55 separate transactions, 
and a majority of our contracted capacity has been sold to 13 coumcrpartics under 29 separate transactions. 
No single customer accounts for more than 10% of our revenues, and as of December 31, 2007, approximately 
96% of our countcrparty exposure from energy and capacity contracts is with counterparties with investment 
grade ratings. 

Competition 

The ISO~NE and NYISO markets are highly competitive. We have approximately 85 competitors in 
New England and 70 competitors in New York, including generation companies affiliated with regulated 
utilities, other independent power producers, municipal and co-operative generators, owners of co-generation 
plants and wholesale power marketers. We arc an independent power producer, which means we generate 
power for sale to third parties at market prices to the extent that the power is not sold under a fixed price 
contract. Municipal and co-operative generators also generate power but use most of it to deliver power 10 

their municipal or co-operative POWcf customers. Owners of co-generation plants produce power primarily for 
their own consumption. Wholesale power marketers do not own generation; rather they buy power from 
generators or other market participants and resell it to retail providers or other market participants. 

Competition in the New England and New York power markets is affected by, among other factors, the 
amount of generation and transmission capacity in these markets. As of December 3].2007, our plants 
provided approximately 7% of the aggregate net generation capacity serving the New England power market 
and 14% of the aggregate net generation capacity serving the Ncw York power marker. 

The MISO market includes 280 participants, The MISO docs not have a formal. centralized forward 
capacity market, but LSEs do transact capacity through bilateral contracts. Palisades's current output is fully 
contracted to Consumers Energy through 2022 and, therefore. we do not expect to be materially affected by 
competition in the MISO market in the near term. 

Seasonality 

Our revenues and operating income are subject to mild fluctuations during the year due to seasonal 
Factors and weather conditions. When outdoor and cooling water temperatures arc lower, generally during 
colder months, our nuclear power plants operate more efficiently, and consequently, we generate more 
electricity and we record higher revenues and operating income, Although some of our annual contracts 
provide for monthly pricing, we derive the majority of our revenues from fixed price forward power sales thai 
are generally sold at a single price for a calendar year, which can offset the effects of seasonality and weather 
conditions on monthly power prices. 

Fuel Supply 

The nuclear fuel cycle consists of the following: 

mining and milling of uranium ore to produce a concentrate; 

conversion of the concentrate to uranium hexafluoride gas; 

enrichment of the hexafluoride gas; 

fabrication of nuclear fuel assemblies for usc in fueling nuclear reactors; and 

disposal of spent fuel. 

The enriched uranium requirements for Pilgrim, FitzPatrick, Indian Point 2, Indian Point 3, Vermont 
Yankee and Palisades are met pursuant to contracts made by Entcrgy Nuclear Fuels Company (ENFC). our 
wholly-owned subsidiary. ENFC is responsible for contracts to acquire nuclear material:s. except for fuel 
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fabrication, for our nuclear power plants, while Entergy Nuclear Operations, Inc. acts as our agent for the 
purchase of nuclear fuel assembly fabrication services. All contracts for the disposal of spent nuclear fuel are 
between the Department of Energy (DOE) and each of our nuclear power plants. 

Based upon currently planned fuel cycles, our nuelear units have a diversified portfolio of contracts and 
inventory that provide substantially adequate nuclear fuel materials and conversion and enrichment services at 
what we believe are reasonably predictable prices through 2009. Our ability to purchase nuclear fuel at 
reasonably predictable prices, however, depends upon the creditworthiness and reliability of uranium miners. 
as well as upon the structure of our contracts for the purchase of nuclear fuel. For example, some of the 
supply under our contracts for nuclear fuel is effectively on a "mine-contingent" basis, which mcuns that if 
applicable mines are unable to supply sufficient uranium. we may be required to purchase nuclear fuel from 
another supplier. Furthermore, although we have access to uranium supplies, the pricing for nuclear fuel is 
dependent upon the market for uranium supply, The market for uranium supply became extremely limited in 
2006 and 2007 and market pricing has been highly volatile during this period. Market prices for uranium 
concentrates have risen from about $7 per pound in December 2000 (0 a 2007 range of $70 [0 $135 per 
pound. 

The rising nuclear fuel market prices will affect {he U.S. nuclear utility industry, including us, first in 
our cash flow requirements for fuel acquisition, and then, some lime later, in our nuclear fuel expcnsc. For 
example, for a nuclear fleet the size of ours, the current market value of annual enriched uranium requirements 
has increased by several hundred million dollars compared to about five years ago. As nuclear fuel installed in 
the core in nuclear power plants is replaced fractionally over an approximate five-year period, nuclear fuel 
expense will eventually. with a time lag, reflect current market prices and can be expected 10 increase from thc 
current reported industry levels of about 0.5 cents per kWh to 1.0 cent per kWh or higher. Our nuclear fuel 
contract portfolio provides a degree of price hedging against thc full extent of market prices through 2009, but 
market trends will eventually affect the costs of all nuclear plant operators. 

Other Operations 

Contract management and Entergy Nuclear Power Marketing 

AfLcr the separation, we will continue to provide contract management and other power marketing 
services through Entcrgy Nuclear Power Marketing, LLC (ENPM), which will be a wholly-owned subsidiary 
of us. ENPM was formed in April 2006 to centralize the power marketing function for our non-utility nuclear 
operations. Tn connection with its formation, ENPM entered into long-term power purchase agreements with 
each of our subsidiaries that own one of our nuclear power plants (generating subsidiaries). As part of a series 
of agreements, ENPM agreed to assume and/or service the existing power purchase agreements that were in 
effect between the generating subsidiaries and their customers. ENPM's functions include origination of new 
cncrgy and capacity transactions, generation scheduling, contract management (including billing and settle­
mcnts) and market and credit risk mitigation. 

Entergy Nuclear Nebraska, LLC 

In September 2003, we agreed to provide plane operation support services for the 800 MW Cooper 
Nuclear Station located near Brownville, Nebraska. The contract is for to years, the remaining term of the 
plant's operating license. We will receive $14 million in each of the remaining years of the contract. We can 
also receive up to $6 million morc per year if safely and regulatory goals arc met. In addition, we will be 
reimbursed for all employee-related expenses. In 2006, we signed an agreement to provide license renewal 
service ... for the Cooper Nuclear Station. 

Our History and Development 

Encxus Energy was incorporated as a Delaware corporation on April 18,2008. Entergy contributed $1 
lor 100 shares of our common stock in a private placement transaction exempt from registration under 
Section 4(2) of the Securities Exchange Act of 1934, as amended. Enexus Energy is currently a wholly-owned 
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subsidiary of Entergy that was organized to effectuate the separation of Entergy's non-utility nuclear business. 
Below is a brief umelinc summarizing the history and development of Entergy's non-utility nuclear business. 

1971 Palisades commenced commereial operation. 

1972 Vermont Yankee and Pilgrim commenced commercial operation. 

1974 Indian Point 2 commenced commercial operation. 

]975 James A. FitzPatrick commenced commercial operation. 

1976 Indian Point 3 commenced commercial operation. 

1998 Entergy formed a nuclear business development group, headquartered in Jackson, Mississippi, 10 
pursue a growth strategy in areas outside the company's utility service area. The group's goal was 
for Entergy to become a leading national operator of nuclear power plants. 

1999 Entergy purchased Boston Edison's Pilgrim Station, the first ever U.S. nuclear piam sale by a 
utility through a competitive bidding process. 

2000 Entergy purchased Indian Point Unit 3 and the James A. FitzPatrick plant from the New York 
Power Authority. 

2001 Entcrgy purchased Indian Point Unit 2 from Consolidated Edison. 

2002 Entergy purchased Vermont Yankee from vermont Yankee Nuclear Power Corporation. 

2003 Entcrgy began providing manage mem services to Nebraska Public Power District for ib Cooper 
N ucJcar Station. 

2007 Entcrgy purchased the Palisades nuclear power plant in Michigan from Consumers Energy. 

Entcrgy announced that its board of directors unanimously decided to pursue a plan to separate it'> 
utility and non-utility nuclear businesses into two publicly-traded companies. 
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ENVIRONMENTAL MATTERS 

Our facilities and operations are subject to regulation by various governmental authorities having 
jurisdiction over air quality, water quality, control of roxie substances and hazardous and solid wastes. nod 
other environmental matters. Management believes [hat our facilities and operations are in substantial 
compliance with currently applicable environmental regulations. Because environmental regulations are subject 
[0 change. future compliance requirements and costs cannot be precisely predicted. 

Clean Air Act and Subsequent Amendments 

The Clean Air Act and its subsequent amendments (Clean Air Act) established several programs that 
heavily regulate fossil-fueled generation facilities. Nuclear facilities do not emit regulated air pollutants as pan 
of their generating operations. However, some support functions operating at nuclear facilities, such as 
emergency diesel generators and house hearing boilers, do emit regulated air pollutants at low levels. Of our 
facilities, only Palisades currently holds a federal (Title V) air pollution control operating permit. Our other 
facilities are permitted under state programs for minor sources of air pollutants, and Palisade... may also qualify 
for minor source treatment under Michigan and federal law. 

Nuclear facilities also do not emit CO2 or other greenhouse gases from their core generating functions. 
Small levels of greenhouse gas emissions from support functions could require the investment of capita] or the 
purchase of allowances in the future. Also. the advent of greenhouse gas regulation applicable to fossil-fueled 
generators but nor applicable (or applicable to a much lesser extent) LO nuclear facilities could positively 
influence the price structure of the market into which our facilities sell electricity. 

Future Legislative and Regulatory Developments (Air) 

In addition to the specific instances described above, there are a number or legislative lind regulatory 
initiatives relating to the reduction of emissions that arc under consideration at the federal, state and local 
level. Initiatives that could influence the financial success of the operation of our nuclear Facilities include: 

designation by the Environrnental Protection Agency (EPA) and state environmental agencies of 
areas that are not in aualnmeru with national ambient air quality standards; 

introduction of several bills in Congress proposing further limits on NOx, S02. mercury or limits on 
CO2 emissions; 

pursuit by the Bush administration of a voluntary program intended to reduce CO~ emissions and 
efforts in Congress to establish a mandatory federal CO2 emission control structure; 

passage of the RGGI by len states in the Northeast United States; 

the agreement by several Midwestern governors to a greenhouse gas reduction plan; 

efforts by certain external groups to encourage reporting and disclosure of CO2 emissions and 
risk; and 

litigation riled by states and environmental advocacy groups in the D.C. Circuit (Coke Oven 
Environmental Task Force v. EPA) asking the court to require the EPA to promulgate regulations 
under existing provisions of the Clean Air Act to control the emissions of CO 2 from power plants. 
In April 2007 the U.S. Supreme Court held that the EPA is authorized by the current provisions or 
the Clean Air Act to regulate emissions of CO 2 and other "greenhouse gases" as "pollutants" 
(Massachusetts I'. EPA) and that the EPA is required to regulate these emissions from motor vehicles 
if the emissions arc anticipated [0 endanger public health or welfare. The Supreme Court directed 
the EPA to make further findings in this regard. The decision is expected to affect the similarly 
positioned Coke Oven case pending in the U.S. Court of Appeals for the D.C. Circuit and 
considering the same question under a similar Clean Air Act provision in the context of CO 2 

emissions from electric generating units. Alrhough we cannot predict how the D.C. Circuit or the 
EPA will react to the Supreme Court decision, one outcome could be a decision to regulate, under 
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the Clean Air Act, emissions of cn! and other "greenhouse gases" from motor vehicles or from 
power plants. 

We continue to monitor these and similar actions in order to analyze their potential operational and 
cost implications and benefits. 

Clean Water Act 

The 1972 amendments to the Federal Water Pollution Control Act (known as the Clean Water Act or 
CWA) provide the statutory basis for the National Pollutant Discharge Elimination System (NPDES) permit 
program and the basic structure for regulating the discharge of pollutants from point sources to waters of [he 
United States. The CWA requires all discharges of pollutants to waters of the United States to be permitted, 
and section 3 l6(b) of [he CWA regulates cooling water intake structures. 

316(b) Cooling Water Intake Structures 

The EPA finalized new regulations in July 2004 governing the intake of water at large existing power 
plants that employ cooling water intake structures. The rule sought to reduce perceived effects on aquatic 
resources by requiring covered facilities to implement technology or other measures to meet EPA-targeted 
reductions in water usc and corresponding perceived aquatic effects. Entergy, other industry members and 
industry groups, environmental groups and a coalition of Northeast and Mid-Atlantic states challenged various 
aspects of the rule. On January 25, 2007, the United States Court of Appeals for the Second Circuit remanded 
the rule to the EPA for reconsideration. The court instructed the EPA to reconsider several aspects of the rule 
that were beneficial to the regulated community after finding that these provisions of the rule were contrary to 
the language of the Clean Water Act or were not sufficiently explained in the rule. In April 2008, the United 
States Supreme Court agreed to review the decision of the Second Circuit on the question of whether thc EPA 
may take into consideration a cost-benefit analysis in developing these regulations, a consideration beneficial 
to us that the Second Circuit disallowed. Entergy is one of the petitioners who sought Supreme COWl review. 
After the Supreme Court rules on this issue, the EPA may eventually reissue a rule similar in structure to the 
rule remanded by the court but with additional content designed to meet the court's concerns, or the EPA may 
issue a rule with a substantially different structure and effect. Until the EPA issues guidance to the regulated 
community on what actions should be taken to comply with the Clean Water Act, and until the form and 
substance of the new rule itself is determined, it is impossible to gauge the effect of the court's decision on 
our business. We continue to monitor this action. 

We arc currently in various stages of the data evaluation and discharge permitting process for our 
nuclenr power plants. We are involved in an administrative permitting process with the New York environmen­
tal authority for renewal of the Indian Point 2 and 3 discharge permits. In November 2003, the New York 
State Department of Environmental Conservation lNYDEC) issued a draft permit indicating that closed cycle 
cooling would be considered the "best technology available" for minimizing alleged adverse environmental 
impacts attributable to the intake of cooling water at Indian Point 2 and Indian Point 3. The draft permit 
would require us to take certain steps to assess the feasibility of retrofitting the site to install cooling towers 
because we have announced our intent to apply for NRC license renewal at Indian Point 2 and Indian Point 3. 
Upon its becoming effective, the draft permit would also require the facilities to take an annual 42 unit-day 
outage (coordinated with the existing refueling outage schedule) and provide a payment into a NYDEC 
account until the start of cooling tower construction. We arc participating in the administrative process to 
request that the draft permit be modified prior to final issuance and we oppose any requirement to install 
cooling towers or 10 begin annual outages at Indian Point 2 and Indian Point 3. We notified the NYDEC that 
the cost of retrofitting Indian Point 2 and Indian Point 3 with cooling towers likely would cost, in 2003 
dollars, at least $740 million in capital costs and an additional $630 million in lost generation during 
construction. Due to Fluctuations in power pricing and because a retrofitting of this size and complexity has 
never been undertaken, significant uncertainties exist in these estimates and, therefore, could be materially 
higher than estimated. 
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In March 2008, NYDEC issued a draft discharge permit and a draft water quality certification for 
FitzPatrick, opening a 30-day public comment period on these documents. The certification, or a waiver or 
exemption of the same, is required hy section 401 of thc federal Clean Water Act as a supporting document to 
the NRC's license renewal decision. The discharge permit action is not related to the license renewal decision. 
NYDEC received comments on the draft documents from Entergy and from the puhlic, and New York law 
requires that a hearing now bc held on these public comments prior to the issuance of a final discharge permit 
or water quality certification. In response, NYDEC issued a draft denial without prejudice of thc certification 
and is required to begin hearings on both draft documents in the ncar term. FitzPatrick, having filed a timely 
and complete application for permit renewal, continues to operate under its former discharge permit. 

Our other generation facilities are in the process of reviewing data, considering implementation options, 
and providing information required by the EPA and the affected stares. Deadlines for determining compliance 
with the rule and for any required capital or operational expenditures are unknown at this lime due to the 
remand of the rule to the EPA. 

Vermont Yankee NPDES Malter 

Opposition groups appealed a final permit issued to Vermont Yankee pursuant to the NPDES in which 
the Vermont Agency of Natural Resources (VANR) allowed a small increase in the amount of heat the facility 
can discharge to the Connecticut River from June 16 to Oetober 14 each year. The VANR permit increases 
operational flexibility for the required usage rate of the existing cooling towers and for the generation rate or 
the faeility that is especially helpful in conditions of high ambient temperatures and/or low river flow 
conditions. The trial of this matter took place in the Vermont Environmental Court during the summer of 
2007: a decision is expected in '2008. The court issued a stay of the modified permit late in the 2006 summer 
period. and the stay remains in effect. A reversal of the permit would require that Vermont Yankee return to 
its previous thermal discharge permit limits with [he loss of operational flexibility. 

Comprehensive Environmental Response, Compensation, and Liability Act of 1980 

The Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended 
(CERCLA), authorizes the EPA to mandate dean-up by, or to collect reimburvement of clean-up costs from, 
owners or operators of sites at which hazardous substances may he or have heen released. CcrUILn private 
parties ulso muy use CERCLA to recover response costs. Parties that transported hazardous substances to these 
sites or arranged for the disposal of the suhstanccs are also deemed liable by CERCLA. CERCLA has hccn 
interpreted \0 impose strict, joint and several liabilities on responsible parties. Our generation plants have scnt 
waste materials to various disposal sites over the years, and releases have occurred at our facilities. Some 
disposal sites used by our facilities have been the subject of governmental action under CERCLA, resulting in 
site clean-up activities. Our predecessors in interest have participated to various degrees in accordance with 
their respective potential liabilities in such site clean-ups and have developed experience with clean-up costs. 

Environmental laws now regulate certain of our operating procedures and maintenance practices that 
historically were not subject to regulation. Additionally, we must comply with other cnviroruncntul laws and 
regulations on the federal, stale and local levels applicable to the storage, on-site management, transportation 
and disposal of hazardous waste. Under these various laws and regulations, we could incur penalties for 
noncompliance or substantial costs [0 restore contaminated properties consistent with the various standards. 
We conduct studies to determine the extent of <lily required remediation and have recorded reserves based 
upon our evaluation of (he likelihood of loss and expected dollar amount for cuch issue. Additional sites could 
be identified which require environmental remediation for which we could be liable. The amounts of 
environmental reserves recorded can be significantly affected by the following external events or conditions: 

Changes to existing state or federal regulation by governmental authorities having jurisdiction over 
air quality, water quality, control of toxic substances and hazardous and solid wastes, and other 
environmental matters. 

The identification of additional sites or the filing of other complaints in which we may be asserted 
to be a PRP. 

The resolution or progression of existing matters through thc court system or resolution by the EPA. 
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Other Environmental Matters 

As part of licensing conditions, the NRC requires nuclear power plants to regularly monitor and report 
the presence of certain radioactive material in the environment. Entergy joined other nuclear owners and the 
Nuclear Energy Institute in 2006 Lo develop a groundwater initiative monitoring program. This initiative began 
after detection of radioactive material, primarily tritium, in groundwater at several plants in the United States. 
including our Indian Point Energy Center. In addition to tritium, other radionuclidcs. such as strontium, have 
been detected in on-site groundwater at Indian Point Energy Center. Lower levels of tritium have also been 
found <.II the Pilgrim and Palisades plants, and those sites are currently conducting investigations to address 
these findings. 

As part of the groundwater monitoring initiative program, at our nuclear sites we have: (l) reviewed 
plant groundwater characteristics (hydrology) and historical records of previous events on-site that may have 
potentially affected groundwater; (2) implemented fleet procedures 10 manage events that could potentially 
effect groundwater; and (3) installed groundwater monitoring wells and begun periodic sampling. This program 
also includes protocols for voluntarily notifying federal, state and local officials if contamination is found in 
groundwater, and for actively addressing contamination to the extent required. 

In cooperation with regulators and interested parties, Entergy completed a comprehensive site charac­
terization and groundwater investigation at Indian Point Energy Center, including finding that certain 
eonditions at the "Lie ultimately migrate and discharge to the Hudson River. The investigation eoncluded that 
there is no indication or adverse environmental or health risk to either the site or the Hudson River. Remedial 
actions are underway and we expect them to be completed in 2008. In October 2007, the EPA announced that 
it was consulting with the NRC and the NYDEC regarding Indian Point Energy Center. The EPA stared that 
after reviewing data it confirmed with NYDEC that there have been no violations of federal standard" for 
radionuclidcs in drinking water supplies. 

96 



EMPLOYEES, PROPERTIES AND FACILITIES, 
GOVERNMENT REGULATION AND LEGAL PROCEEDINGS 

Employees 

At the time of the separation, we expect to have up to 4.121 employees, all full-time. We expect that 
up lO 140 of those employees will be employed by Encxus and that the remainder will be employed by 
EquaGcn. 

As of March 3 J, 2008, approximately l,738 Entcrgy Nuclear Operations employees were represented 
by local union affiliates of the International Brotherhood of Electrical Workers, the Utility Workers Union of 
America. the International Brotherhood of Teamsters. the Michigan Slate Utility Workers Council and the 
United Government Security Officers of America. The terms and conditions of employment for these 
represented employees arc generally governed by collective bargaining agreements. The tenns of the collective 
bargaining agreements expire at various times and some will be subject to negotiations before the separation. 

Properties and Facilities 

Generating Stations 

We own the following nuclear power plants: 

License 
Expiration 

Power Plant Acquired Location Reactor Type Date 

Pilgrim July 1999 Plymouth. MA Boiling Water Reactor 2012 
FitzPatrick Nov. 2000 Oswego. NY Boiling Water Reactor 2014 
Indian Point 3 Nov. 2000 Buchanan, NY Pressurized Water Reactor 20lS 
Indian Point '2 Sept. 2001 Buchanan, NY Pressurized Water Reactor 2013 
Yerman! Yankee July 2002 Vernon, VT Boiling Water Reactor 2012 
Palisades Apr. 2(l07 South Hawn. MI Pressurized Water Reactor 2031 

\Vc also obtained by purchase of the Palisades and Indian Point assets, two non-operating sites, Big 
Rock Point in Michigan and Indian Point I in New York. respectively. These plants arc in various stages of 
the decommissioning process. 

Our corporate headquarters are located at Jackson, Mississippi. 

We believe we have satisfactory title [0 our plants and facilities in accordance with standards generally 
accepted in rhe electric power industry, subject to exceptions that, in our opinion, would not have a material 
adverse effect on the use or value of our portfolio. We believe that our properties are adequate and suitable for 
the conduct of our business in the future. 

Interconnections 

The Pilgrim and Vermont Yankee plants are a part of ISO-NE and the Fitzf'atrirk and Indian Point 
plants are pan of the NYISO. The Palisades plant is pan of the MISO. The primary purpose of the ISO-NE is 
to direct the operations of the major generation and transmission facilities in the New England region and the 
primary purpose or the NYTSO is to direct the operations of the major generation and transmission facilities in 
New York stale. The primm)' purpose of the MISO is to direct the operations of the major generation and 
transmission facilities in 15 U.S. stales and Manitoba. 

Regulations Generally Applicable to Our Business 

Public Utility Holding Company Act of 2005 

The Public Utility Holding Company Act of 2005 (PUHCA 2005) is the successor statute to the now­
repealed Public Utility Holding Company Act of 1935. PUHCA 2005 generally requires utility holding 

97 



companies and their subsidiaries to provide FERC and state utility commissions' access to books and records. 
subject to certain criteria. Following the indirect acquisttion of the six operating nuclear power plants, Enexus 
Energy will be a "holding company" subject to PUHCA 2005, but it and its subsidiaries will qualify for an 
exemption from FERC's books and records requirements. Enexus Energy and its subsidiaries may still be 
obligated to provide state utility commissions with access to their books and reeords in certain situations. 

Federal Power Act 

Each of our subsidiaries that own one of our nuclear power plants and ENPM is a "public utility" 
under the Federal Power Act by virtue of making wholesale sales of electric energy. The Federal Power Act 
gives FERC jurisdiction over the rates charged by each such subsidiary and ENPM for capacity and energy 
produced by our nuclear power plants. FERC has accepted a tariff filing by each of the subsidiaries and 
ENPM that allows each such entity to sell power at prices set by the market. 

Under the Federal Power Act, in addition to regulating wholesale sales and transmission or electric 
energy, FERC regulates: 

securities issuance by public utilities: 

direct and indirect disposition of jurisdictional electric facilities by a public utility; 

mergers and acquisitions involving public utilities and/or utility holding companies; and 

various accounting and interlocking director mutters. 

State Regulation 

Some of our subsidiaries that own our nuclear power plants are subject to certain regulatory 
requirements by the state utility commission 01" the slate in which its nuclear plant is located. 

New York 

The New York Public Service Commission has jurisdiction over New York electric corporations. The 
New York Public Service Commission has determined that wholesale generators - including nuclear gener­
ators - operating in New York come under the definition of electric corporations. The New York Public 
Service Commission has created a lightened regulatory regime for wholesale generators in New York, 
including nuclear generators. Accordingly. our Indian Point Energy Center and FitzPatrick nuclear power 
plants arc subject to certain regulatory requirements under the New York State Public Service Law (New York 
PSL). Under the regulatory regime for our nuclear power plants, the New York Public Service Commission 
reviews, among other things, securities issuances, reorganizations and transfers of securities, works or systems. 

The New York Public Service Commission has jurisdiction over changes in or transfers of corporate 
ownership interests of our Indian Point Energy Center and FitzPatrick nuclear power plants, in that the New 
York PSL requires approval by the New York Public Service Commission for electric corporations directly or 
indirectly acquiring the stock or bonds of any other corporation incorporated for, or engaged in the same or 
similar business in New York or any other stale. The New York PSL also requires approval by the New York 
Public Service Commission for a stock corporation of any description, foreign or domestic, other than a gas, 
electric or street railroad corporation, to "purchase or acquire, take or hold," more than 10% of the voting 
capital stock issued by an electric corporation. The New York Public Service Commission will not give its 
consent pursuant to the New York PSL unless it is shown the proposed transaction is ill the public interest. 

The New York Public Service Commission also has jurisdiction over our Issuance of stocks, bonds and 
other forms of indebtedness payable at periods of more than 12 months after the dale of issuance. The 
issuance of stocks, bonds and other forms of indebtedness must also be for a statutory purpose. 

Additionally, the New York Public Service Commission has jurisdiction over reports on and the 
spending of decommissioning funds. The New York Public Service Commission has also retained jurisdiction 
over affiliated interests if our subsidiaries were to affiliate with a marketer in order to make sales that affect 
New York markets, In such an event our subsidiaries would remain subject to the New York PSL with respect 
1O matters such as enforcement, investigation, safely. reliability, and system improvement. and the New York 
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Public Service Commission would have authority to implement a one-call notification system for the 
designation, marking, and protection of underground facilities. 

Our FitzPatrick and Indian Point Energy Center nuclear power plants ere also subject to reponing end 
monitoring requirements. These requirements include: the New York Public Service Commission documenta­
tion review (e.g .. business plans, monthly reports, operating status reports and safety reports); notification 
requirements (e.g., filing of a notice with the New York Public Service Commission if a shutdown of a nuclear 
unit is planned); providing the New York Public Service Commission access to the plants; cooperating with 
New York State nuclear emergency preparedness efforts; and cooperating with special investigations into 
specific problems or events at the nuclear power plants. 

On January 2H, 2008, the owners or our Pltzl'atrick. Indian Point 2. and Indian Point 3 nuclear power 
plants (Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Indian 
Point 3, LLC), as well as Entergy Nuclear Operations, Inc. and Enexus Energy, filed a petition with the New 
York Public Service Commission requesting a declaratory ruling regarding corporate reorganization or in the 
alternative an order approving the transaction and an order approving debt financing. Petitioners also requested 
confirmation that the corporate reorganization will not have an effect on Entergy Nuclear Fitzpatrick. LLC's, 
Entergy Nuclear Indian Point 2, LLC's. Entergy Nuclear Indian Point 3, Ll.C's, and Entergy Nuclear 
Operations, Inc.'s status as lightly regulated entities in New York, given that they will continue to be 
competitive wholesale generators. 

Vermo"t 

Entergy Nuclear Vermont Yankee, LLC, the owner of the Vermont Yankee plant, and Entergy Nuclear 
Operations arc subject to regulation as public utility companies by the Vermont Public Service Board, which 
also has jurisdiction over persons owning or operating these two companies and over the Vermont Yankee 
plant. The Vermont Public Service Board has authority to conduct investigations of Entergy Nuclear Vermont 
Yankee, LLC and Entergy Nuclear Operations, and certain transactions by Entergy Nuclear Vermont Yankee, 
LLC and Entergy Nuclear Operations, lnc., such as the issuance of stock or certain other instruments 
evidencing debt, security for debt such as mortgages or pledges, the sale or lease of certain utility property, 
and certain mergers. acquisitions or consolidations of or the direct or indirect change of a controlling interest 
in these companies, require the Vermont Public Service Board's advance approval. Substantial changes to the 
Vermont Yankee plant also require such approval. 

Entcrgy Nuclear Vermont Yankee, LLC and Entcrgy Nuclear Operations, Inc. cannot operate Vermont 
Yankee and cannot store in Vermont spent nuclear fuel generated after March 21, 2012, without the approval 
of the vermont Public Service Board and the vermont legislature. We have filed with the Vermont Public 
Service Board an application (as required by Vermont law) for approval of continued operation and storage of 
spent nuclear fuel generated after that date. Under Vermont law, the Vermont General Assembly must approve 
Entcrgy's request. The Vermont Genera! Assembly is not expected to take up the request until 2009. Vermont 
is the only state where we operate a nuclear plant that is subject to such a stale requirement. 

The separation and related transactions require the approval of the Vermont Public Service Board, see 
the section entitled "The Separation-Regulatory Approvals Necessary to Effect the Separation-State 
Regulatory Approvals. 

Atomic Energy Act of 1954 and Energy Reorganization Act of 1974 

Under the Atomic Energy Act of 1954 and the Energy Reorganization Act of 1974, the operation or 
nuclear power plants is heavily regulated by the NRC, which has broad power to impose licensing and safety­
related requirements. The NRC has broad authority to impose fines or shut down a unit, or both, depending 
upon its assessment of {he severity of the situation, until compliance is achieved. We arc subject to the NRC's 
jurisdiction as the owner and, through our investment in EquaGen, operator of Pilgrim, Indian Point Energy 
Center, Pirzparrick. Palisades and Vermont Yankee. Substantial capital expenditures at our nuclear power 
plants because of revised safety requirements of the NRC could be required in the future. 
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OUf Palisades nuclear power plant has already obtained a 20 year license renewal in January 2007 and 
we filed with the NRC in 2006 for license renewals for Pilgrim, Fitzf'atrick and Vermont Yankee. We expect 
to obtain 20-year license renewals for these three plants in 2008. In addition, in April 2007, we submitted an 
application (Q the NRC to renew the operating licenses for Indian Point 2 and Indian Point 3 for an additional 
20 years. The NRC is required by statute to provide an opportunity to members of the public to request a 
hearing on the application. In early Deeember 2007, the NRC received nine petitions to intervene in the 
license renewal proceeding for Indian Point 2 and Indian Point 3. The petitions were filed by various state and 
loeal government entities, ineluding the States of New York and Connecticut, as well as several public interest 
groups. Collectively, the nine petitions contain over 160 proposed contentions, which are specific issues of law 
or fact pertaining to the license renewal application that the petitioners seck to have adjudicated by the NRC. 

In January 2008, in accordance with the NRC's hearing rules, we filed nine detailed responses to the 
petitions, opposing all of the petitioners' proposed contentions. The NRC Staff, which functions as an 
independent party in any hearing, also filed detailed responses to the petitions. The NRC Staff opposed 
admission of all hut a few of the petitioners' proposed contentions. The NRC's Atomic Safety and Licensing 
Board is expected to rule on the admissibility of the petitioners' proposed contentions no earlier than late 
May 2008. 

The hearing process is an integral component of the NRC's regulatory framework, and evidentiary 
hearings on license renewal applications are not uncommon. We intend co participate fully in [he hearing 
process as permitted by the NRC's hearing rules. We believe that many of the issues raised by the petitioners 
are not germane CO license renewal and will not be admitted for hearings. We will continue to work with the 
NRC Staff as it completes its technical and environmental reviews of the license renewal application, and wc 
expect to obtain renewed licenses for Indian Point 2 and Indian Point 3. 

Entergy Nuclear Operations, the current NRC-licensed operator of our six operating nuclear power 
plants, filed an application in July 2007 with the NRC seeking indirect transfer of control of the operating 
licenses for our six operating nuclear power plants, and supplemented that application in December 2007 to 
incorporate the planned business separation. Entergy Nuclear Operations, Inc. will remain the operator of those 
plants after the separation. Tn the December 2007 supplement to the NRC application, Entergy Nuclear 
Operations, Inc. provided additional information regarding thc distribution, organizational structure, technical 
and financial qualifications and general corporate information. The NRC published a notice in the Federal 
Register establishing a period for the public to submit a request for hearing or petition to intervene in a 
hearing proceeding. The NRC notice period expired on February 5, 2008 and two petitions to intervene in the 
hearing proceeding were filed before the deadline. Each of the petitions opposes the NRC's approval of the 
license transfer on various grounds, including contentions that the approval request is not adequately supported 
regarding the basis for the proposed structure, the adequacy of decommissioning funding and the adequacy of 
financial qualifications. Entcrgy submitted answers to the petitions on March J I and April 8, and the NRC or 
a presiding officer designated by the NRC will determine whether a hearing will be granted. If a hearing is 
granted, the NRC is expected to issue a procedural sehedule providing for limited discovery, written testimony 
and a legislative-type hearing. Under the NRC's procedural rules for license transfer approvals, the NRC Staff 
will continue to review the application. prepare a Safety Evaluation Report and issue an approval or denial 
without regard [Q whether or not a hearing request is pending or has been granted. Thus, resolution of the 
hearing requests is not a prerequisite 10 obtaining the required NRC approval. 

Nuclear Waste Policy Act of 1982 

Under the Nuclear Waste Policy Act of 1982, the DOE is required. for a specified fee. to construct 
storage facilities [or, and to dispose of, all spent nuclear fuel and other high-level radioactive waste generated 
by domestic nuclear power reactors. Our subsidiaries that own our nuclear power plants provide for the 
estimated future disposal costs of spent nuclear fuel in accordance with the Nuclear Waste Policy Act of 1982. 
The affected companies entered into contracts with the DOE, whereby the DOE will furnish disposal service 
at a cost of $0.001 per net kWh generated and sold after April 7, 1983, plus a one-lime fee for generation 
prior to that date. Each of our subsidiaries that owns one of our nuclear power plants has accepted. as 
applicable, assignment of the Pilgrim, FitzPatrick, Indian Point 2, Indian Point 3, vermont Yankee and 
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Pausadcs/Big Rock Point spent fuel disposal contracts with the DOE held by their previous owners. The 
previous owners huvc paid or retained liability for the fees for all generation prior to the purehasc dates of 
those plants. The fees payable to the DOE may be adjusted in the future to assure full recovery. Our ongoing 
spent fuel lees are approximately $40 million per year. 

The permanent spent fuel repository in the United States has been legislated to be Yucca Mountain, 
Nevada. The DOE is required by law to proceed with the licensing and, after the license is granted by the 
NRC. LO construct the repository nnd commence the receipt of spent fuel. Because the DOE has not 
accomplished these objectives, it is in non-compliance with the Nuclear Waste Policy Act of 1982 and has 
breached its spent fuel disposal contracts. Furthermore. we are uncertain as to when the DOE plans to 
commence acceptance of spent fuel from our facilities for storage or disposal. As a result, continuing future 
expenditures will he required to increase spent fuel storage capacity at our nuclear sites. 

As a result of the DOE's failure to begin disposal of spent nuclear fucl in 1998 pursuant to thc Nuclear 
Waste Policy Act of 1982 and the spent fuel disposal contracts, our nuclear owner subsidiaries and Equaflens 
licensee subsidiaries huvc incurred and will continue to incur damages. In November 2003, these entities (but 
not the owner of the Palisades plant) com me need litigation to recover the damages caused by the DOE's delay 
in performance. We cannot predict the timing or amount of any potential recoveries on other claims filed by 
our subsidiaries, and cannot predict the timing of any eventual receipt from the DOE of the United States 
Court of Federal Claims damage awards. 

Pending DOE acceptance and disposal of spent nuclear fuel, the owners of nuclear power plants arc 
providing their own spent fuel storage. Storage capability additions using dry casks began operations at 
Palisades in 1993, at Fital'atrick in 2002 and at Indian Point Energy Center in 2008. These facilities will be 
expanded as needed. Dry fuel storage construction is near completion at vermont Yankee, and it is planned 
that casks will be loaded beginning in the first half of 2008. Current on-site spent fuel storage capacity at 
Pilgrim is estimated to be sufficient until approximately 2014; dry cask storage facilities arc planned to be 
placed into service at that unit on or before 2014. 

Nuclear Plant Decommissioning 

As part of the Pilgrim. Palisades and Vermont Yankee purchases, Boston Edison, Consumers Energy 
Company and Vermont Yankee Nuclear Power Corporation, respectively, transferred decommissioning trust 
funds, along with (he liability to decommission [he plants, to us. We believe that the decommissioning trust 
funds will be adequate to cover future decommissioning costs for these plants without any additional deposits 
to the trusts. 

For the Indian Point 3 and Fitzf'atrick plants purchased in 2000, the NYPA retained the decommission­
ing trusts and the decommissioning liability. We entered into decommissioning agreements with NYPA that 
specify each party's decommissioning obligations. NYPA has the right to require us to assume the decommis­
sioning liability provided that it assigns thc corresponding decommissioning trust, up to a specified level. to 
us. If the decommissioning liability is retained by NYPA, we will perform the decommissioning of the plants 
at u price equal to the lesser of a pre-specified level or the amount in the decommissioning trusts. We believe 
that the amounts available to us under either scenario <Ire sufficient to cover the future decommissioning costs 
without any additional contributions to the trusts. In connection with the Pilgrim acquisition, we received 
Pilgrim's decommissioning trust fund. We believe that Pilgrim's decommissioning fund will be adequate lO 

cover future decommissioning costs for the plant without any additional deposits to the trust. 

As pan of the Indian Point 2 purchase, Consolidated Edison transferred the decommissioning trust fund 
and the liability to decommission Indian Point 2 to us. In addition. as part of the purchase of Indian Point 2, 
Consolidated Edison transferred to us the obligation to decommission the shutdown Indian Point I plunt. We 
afso funded an additional $25 million to the decommissioning trust fund, and we believe that the trust will be 
adequate to cover future decommissioning costs for Indian Point I and Indian Point 2 without any additional 
deposits to the trust funds. 
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In April 2007, as part of the purchase of the Palisades nuclear energy plant located near South Haven, 
Michigan, Consumers Energy Company transferred to us the liability to decommission the plant, as well as 
related decommissioning trust funds. Also as part of the transaction, we assumed responsibility for spent fuel 
at the decommissioned Big Rock Point nuclear plant, which is located ncar Charlevoix, Michigan. Once the 
spent fuel is removed from the site, we will dismantle the spent fuel storage facility and complete site 
decommissioning. We expect to fund this activity from operating revenue, and we arc providing $5 million in 
credit support to provide financial assurance for this obligation to the NRC. 

Price-Anderson Act 

The Price-Anderson Act requires that reactor licensees purchase insurance and participate in a 
secondary insurance pool that provides insurance coverage for the public in the event of a nuclear power plant 
accident. The costs of this insurance are borne by the nuclear power industry. Congress amended and renewed 
the Price-Anderson Act in 200S for a term through 202S. The Price-Anderson Act requires nuclear power 
plants to show evidence of financial protection in the event of a nuclear accident. This protection must consist 
of two layers of coverage: 

The primary layer is private insurance underwritten by American Nuclear Insurers and provides 
public liability insurance coverage of $300 million. If this amount is not sufficient to cover claims 
arising from an accident, the second level, Secondary Financial Protection, applies. 

Under the Secondary Financial Protection level, each nuclear rencror has a contingent obligation to 
pay a retrospective premium, equal to its proportionate share of the loss in excess of the primary 
level, up to a maximum of $100.6 million per reactor per incident. This consists of a $95.R million 
maximum retrospective premium plus u S% surcharge that may be payable, if needed, at a rate that 
is presently set at $IS million per year per nuclear power reactor. There arc no terrorism limitations. 

Currently. 104 nuclear reactors are participating in the Secondary Financial Protection program. The 
product of the maximum retrospective premium assessment to the nuclear power industry and the number of 
nuclear power reactors provides approximately $10.4 billion in insurance coverage, in addition to the 
$300 million in primary coverage, to compensate the public in the event of a nuclear power reactor accident. 
The Price-Anderson Act provides that all potential liability for a nuclear accident is limited 10 the amounts of 
insurance coverage available under the primary and secondary layers. 

The limit is subject to change in the secondary layer assessments to account for the effects of inflation, 
a change in the primary limit of insurance coverage, and changes in the number of licensed reactors. As 
required by the Price-Anderson Act, we carry (he maximum available amount of primary nuclear liability 
insurance (currently $300 million for each operating site). Claims for any nuclear incident exceeding thai 
amount arc covered under the retrospective premiums paid into the secondary insurance pool. As a result, in 
the event of a nuclear incident that causes damages in excess of the $300 million in primary insurance 
coverage, each owner of a nuclear plant reactor will be required to pay a retrospective premium, cquul lo its 
proportionate share of (he loss in excess of the $300 million primary level, up to a maximum of $100.6 million 
per reactor per incident. The retrospective premium payment is currently limited (0 $15 million per year per 
reactor until the aggregate public liability for each licensee is paid up to the $100.6 million cap. This annual 
limit is subject to change (Q account for the effects of inflation. 

Property Insurance 

Our nuclear owner subsidiaries arc members of certain mutual insurance companies that provide 
property damage coverage, including decontamination and premature decommissioning expense, to the 
members' nuclear generating plants. These programs are underwritten by Nuclear Electric Insurance Limited 
(NEIL). As of December 31, 2007, Indian Point 2 (including Indian Point 1), Indian Point 3, FitzPatrick, 
Pilgrim, Vermont Yankee, Palisades, and the decommissioned Big Rock Point plant (primary layer only as 
approved by the NRC) were insured against such losses per the following structures: 

Primary Layer (per plant) - $SOO million per occurrence; 
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Excess Layer - $615 million per occurrence; 

Total limit - $1.115 billion per occurrence; and 

Deducriblcs: $2.5 million per occurrence. 

Indian Point 2 (including Indian Point 1) and Indian Point 3 share in the primary layer with one policy 
in common for that site because the policy is issued on a per site basis. Big Rock Point has its own primary 
policy with no excess coverage, Property coverage for facilities not covered by NEIL (i.c. off-site training 
facilities), arc included in a separate insurance policy. 

In addition, our nuclear power plants arc also covered under NEIL',,,, Accidental Outage Coverage 
program. This coverage provides certain fixed indemnities in the cvcnr of an unplanned outage that results 
from a covered NEIL property damage loss, subject to a deductible. The following summarizes this coverage 
as of December 31, 2007: 

Indian Point 2 & 3 and Palisades (Indian Point 2 & 3 share the limits):
 
- $4.5 million weekly indemnity;
 
- $490 million maximum indemnity; and
 
- Deductible: 12 week waiting period;
 

Fitzj'atrick and Pilgrim (each plant has an individual policy with the noted parameters): 
- $4.0 million weekly indemnity; 
- $490 million maximum indemnity; and 
- Deductible: 12 week waiting period; 

Vermont Yankee:
 
- $4.0 million weekly indemnity;
 
- $435 million maximum indemnity; and
 
- Deductible: 12 week waiting period.
 

Under the property damage and accidental outage insurance program.~, our nuclear power plants could 
be subject to assessments should losses exceed the accumulated funds available from NEIL. As of 
December 31,2007, the aggregate maximum amounts of such possible assessments per occurrence were 
$86,8 million. We maintain property insurance for our nuclear units in excess of the NRC's minimum 
requirement of $1.06 billion per site for nuclear power plant licensees. The NRC regulations provide that the 
proceeds of this insurance must be used, first, to render the reactor safe and stable, and second, to complete 
decontamination operations. Only after proceeds are dedicated for such use and regulatory approval is secured 
would any remaining proceeds be made available for the benefit of plant owners or their creditors. 

In the event that one or more acts of non-certified terrorism causes property damage under one or more 
or all nuclear insurance policies issued by NEIL (including, but not limited to, those described above) within 
12 months from (he durc the first property damage occurs, [he maximum recovery under all such nuclear 
insurance policies shall be an aggregate of $3.24 billion plus the additional amounts recovered for such losses 
from reinsurance, indemnity, and any other sources applicable to such losses. There is no aggregate limit 
involving one or more acts of certified terrorism. 

Indian Point Energy Center Emergency Notification System 

Pursuanl lO federal law and an NRC order, our Indian Point Energy Center located in Buchanan, New 
York is required to install a new siren emergency notification system with certain backup power capabilities, 
Due to the complexity of the technology employed in this system, among other things, Enrergy Nuclear 
Operations, Inc .. [he operator of our nuclear power plants and a subsidiary of EquaGen, was unable to meet 
the April 15. 2007 operability date previously approved by the NRC. Because of this delay, the NRC fined 
Entcrgy Nuclear Operations $130,000. Subsequently, the NRC set a new deadline of August 24, 2007 for 
implementation of the new siren system and this new deadline was also not satisfied. On January 24, 2008, the 
NRC fined Entergy Nuclear Operations, Inc. $650,000 for the continuing delay in implementation of the new 
siren system beyond the August 24, 2007 deadline. Entergy Nuclear Operations has been unable to meet these 
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deadlines due to certain FEMA testing, review and operability requirements. FEMA has been authorized by 
the NRC to assess the new system and its readiness for full implementation. Further delays in implementation 
of the new siren system may subject Entergy Nuclear Operations, Inc. to additional fines in the future. The 
Indian Point Energy Center will continue to operate and maintain its existing siren emergency notification 
system until the new system is placed into service. 

Legal Proceedings 

We arc involved in various claims and legal proceedings that occur [rom time to time in the ordinary 
course of business. We are not party to any pending legal proceedings that we believe could have a material 
adverse affect on our business, results of operations, financial condition or liquidity. 

Employee Litigation 

V./c arc responding to lawsuits in both state and federal courts and to other labor-related proceedings 
filed by current and former employees. These actions include, but are not limited to, allegations of wrongful 
employment actions; wage disputes and other claims under the Fair Labor Standards Act or its slate 
counterparts: claims of race, gender and disability discrimination; disputes arising under collective bargaining 
agreements; unfair labor practice proceedings and other administrative proceedings before the National Labor 
Relations Board; claims of retaliation; and claims for or regarding benefits under various Entergy Corporation 
sponsored plants. Enrcrgy and we arc responding to these suits and proceedings. 
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MANAGEMENT 

Executive Officers Following the Separation 

While some of our expected executive officers are currently officers and employees of Enlcrgy. upon 
the separation. none of these individuals will continue to be employees of Entcrgy. The following table sets 
forth information regarding individuals who are expected to serve as our executive officers following the 
separation. 

Name Age Position 

Richard 1. Smith. 56 Chief Executive Officer, Director 

John R. McGaha .. 58 Chief Operating Officer 

Richard 1. Smith has oyer 30 years of experience in the electric utility industry and over 10 years of 
experience as an executive officer. In his current role, Mr. Smith serves as Entcrgy's president and chief 
operating officer with responsibility for Entergy Nuclear and Entergy Operations, which includes fossil plant 
operations, transmission operations, system environmental and safety, system planning, compliance and 
performance management. From 2001 to 2007, Mr. Smith served as group president, Utility Operations of 
Entergy. Prior to joining Entergy, Mr. Smith served as president of Cinergy Resources, Inc .. where he managed 
and directed Cincrgy's non-regulated retail gas supply business and also developed Cincrgy's non-regulated 
retail electric supply business in anticipation of retail open access in Ohio. 

John R. McGaha has over 30 years of experience with Entergy's nuclear program. Since February 
2007, Mr. McGaha has served as president of planning, development and oversight for Enlergy Nuclear 
Operations with responsibility for planning and innovation. business development and new plant activities and 
oversight. From 2000 to 2007, Mr. McGaha served as president of the Entergy Nuclear South business unit, 
with responsibility for Entergy's five nuclear units in its retail electric service area. Mr. McGaha has five years 
of service with the U.S. Navy Nuclear Powered Submarine Program and retired from the U.S. Naval Reserve 
with the rank of Captain. Mr. McGaha also spent two and a half years designing coal-fired plants for Brown & 
Root. 

Board of Directors Following the Separation 

The following sets forth information with respect to those persons, in addition to Mr. Smith, who are 
expected to serve on our board of directors following the completion of the separation. The nominees will be 
presented to our sole shareholder. Entergy, for election prior to the separation. We intend 10 name and present 
additional nominees for election prior to the separation. 

Name Age Position(s) 

Committees 

Effective upon the completion of the separation, our board of directors will have the following 
committees' 

Compensation Committee Interlocks and Insider Participation 

Each rnernbcr of the Compensation Commlncc is an independent director. None of the Compensation 
Committee members has served a~ an officer of Enexus Energy, and none of Enexus Energy's executive 
officers has served as a member of a compensation committee or board of directors of any other entity that 
has an executive officer serving as a member of Enexus Energy's board of directors. 
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COMPENSATION DISCUSSION AND ANALYSIS 

Introduction 

This Compensation Discussion and Analysis briefly discusses the philosophy and policies we apply to 
the compensation of our chid executive offieer, or CEO, our yet to be named chief financial officer, or CFO, 
and our three other most highly compensated executive officers other than the CEO and CFO (collectively 
referred to as our "Named Executive Officers") based on compensation from Entergy for 2007. You should 
read this information in combination with the more detailed compensation tables and other data presented 
elsewhere in this information statement. 

The compensation of our Named Executive Officers for 2006 and 2007 was determined and paid by 
Entcrgy, and Entergy also determined and paid or will pay the compensation of our Named Executive Officers 
lor the period in 2008 prior to the separation. Accordingly, the Compensation Discussion and Analysis that 
follows relates primarily to the compensation paid to our Named Executive Officers by Entergy [or 2007. 
However, effective as of the separation and for subsequent years, our Personnel Committee will determine, and 
we will pay, the compensation of our Named Executive Officers. Please note that the principles und policies to 
be used by our Personnel Committee in determining such compensation have yet to be established. 
Accordingly. there is no assurance that the compensation of our Named Executive Officers following the 
separation will be the same us that prior to [he separation, or that the same principles and policies used to 
determine compensation prior to the separation will be used to determine compensation following {he 
separation. 

Entergy has designed its compensation program to attract, retain. motivate and reward executives who 
can contribute to long-term success and thereby build value for shareholders. Entergy's executive compensation 
package is comprised of a combination of short-term and long-term compensation elements, Short-term 
compensation includes base pay and annual cash incentive awards. Long-term compensation includes Mock 
options and performance units. 

The executive compensation program is approved by Entergy's Personnel Committee, which is 
comprised entirely of independent board members. Unless otherwise indicated, the references in this Compen­
sation Discussion and Analysis to the Personnel Committee or the Committee refer to the Entergy Personnel 
Committee. 
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The following table summarizes the principal factors rhat Emcrgy lakes into account in deciding the 
amount of each compensation clement it pays or awards to executives: 

Key Compensation Components Factors
 
(where reported in summofJ
 

compensation table)
 

Base Salary Company. business unit and individual performance
 
(salary, column c) Market data
 

Internal pay equity 
The Committee's assessment of other elements of 
compensation 

Performance Units	 Compensation practices at peer group companies and in a 
(stock awards, column e)	 broader group of utility companies
 

Target long-term eompensation values in the market for
 
similar jobs
 
The desire to ensure that a substantial portion of total
 
compensation is performance-based
 
The Committee's assessment of other clements of
 
compensation
 

Stock Options	 Individual performance 
(options, column 0	 Prevailing: market practice 

Targeted long-term value created by the usc of stock options 
Potential dilutive effect of stock option grants 
The Committee's assessment of other clements of 
compensation 

Non-Equity Incentive Plan Compensation practices at peer group companies and the 
Compensation general market for similar-size companies 
(Cush Bonus) Desire [0 ensure that a substantial portion of total 
(non-equity plan compensation, compensation is performance-based 
column g) The Committee's assessment of other clements of 

compensation 

Entergy makes compensation decisions for the Named Executive Officers and each executive officer 
after taking into account all clements of the officer's compensation. In making compensation decisions, 
Entergy applies the same compensation policies to [he Named Executive Officers and all of its executive 
officers; however, the application of these policies results in different compensation amounts to individual 
officers because of: (i) differences in roles and responsibilities; (ii) differences in market-based compensation 
levels for specific officer positions; (iii) Entcrgy's assessment of individual performance; and (iv) variations in 
business unit performance. 

Compensation Program Administration 

Role of Personnel Committee 

The Personnel Committee has overall responsibility for approving the compensation program for 
Entcrgy's named executive officers and makes all final decisions regarding Entergy's named executive officers. 
The Personnel Comrr:ittce is responsible for, among its other duties, [he following actions related to Entergy's 
named executive officers: 

reviewing and approving compensation policies and programs for the executive officers, including any 
employment agreement with an executive officer; 

evaluating the performance of Entergy's Chairman and Chief Executive Officer; and 

reporting, at least annually, to the Entcrgy board of directors on succession planning, including 
succession planning for Entergys Chief Executive Officer. 
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The Personnel Committee has authorized, in limited circumstances, the delegation of its authority to 
grant stock options under Entergy plans to Entergy's Chairman and Chief Executive Officer and Senior Vice 
President of Human Resources and Administration subject to the following conditions: 

No grant may exceed an aggregate value of $1 million per grantee: 

. All awards must be issued in accordance with the terms of Entergy's plans, including the requirement 
that all options be issued for an exercise price not less than the fair market value of the stock on the 
date the option is granted; 

No awards may be granted to any executive officer of Entergy (as defined under Section l6 of the 
Exchange Act): and 

The Personnel Committee must be advised on at least a quarterly basis of the grants made under the 
exercise of this delegated authority. 

As further described below, certain aspects of the compensation of officers who are not Entergy named 
executive officers. including Mr. McGaha, are not directly determined by the Personnel Committee. For 
instance, while the Committee docs determine the number of performance units to be granted to Mr. McGaha. 
the Committee does not determine Mr. McGaha's actual annual incentive target. Rather, the Committee 
establishes an overall available annual incentive pool for those officers, and the officers' respective supervisors 
(ill the case of Mr. McGaha, the chief executive of Entergy's nuclear division, subject to the ultimate approval 
of Entergy's Chief Executive Officer) establish the specific goal targets and ranges. Further, the chief executive 
of Entergy's nuclear division and Entergy's Chief Executive Officer have ultimate responsibility for adjusting 
Mr. McGaha's salary as deemed appropriate. The chief executive of Entergy's nuclear division and Entergy's 
Chief Executive Officer also determine how many stock option awards arc to be allocated to Mr. McGaha 
from an available pool established by the Personnel Committee (or similarly situated officers, though the 
Personnel Committee ultimately approves the established allocations. 

Role of the Compensation Consultant 

In discharging its duties, the Personnel Committee has retained Towers Perrin as its independent 
compensation consultant to assist it, among other things, in evaluating different compensation programs and 
developing market data to assess the compensation programs. Under the terms of its engagement, Towers 
Perrin reports directly to the Personnel Committee, which has {he right to retain or dismiss the consultant 
without the consent of the Entergy's management. In addition, Towers Perrin is required to seek and receive 
the prior written consent of the Personnel Committee before accepting any material engagements from 
Entergy. 

In considering the appointment of Towers Perrin, the Personnel Committee took into account that 
Towers Perrin provides from time to time general consulting services to Entergy's management with respect to 
non-executive compensation matters. In this connection the Committee reviewed the fees and compensation 
rceeived by Towers Perrin [or these services over a historical period. After considering the nature and scope of 
these engagements and the fee arrangements involved, the Personnel Comminec determined that the engage­
ments did not create a conflict of interest. The Cornmittee reviews on an ongoing basis {he Fees and 
compensation received by Towers Perrin for non-executive compensation matters on an annual basis to monitor 
its independence. Encx us Energy has not yeL fanned a compensation commiuee and has not yet determined 
whether it will retain a compensation consultant or, if it docs, who that compensation consultant will be. 

Role of Eutergy's Chief Executive OFficer 

The Personnel Commiuee solicits recommendations from Entergy's Chief Executive Officer with 
respect W compensatiou decisions for Mr. Smith. Mr. Leonard's role iu this regard is limited to: 

providing the Committee with an assessment of the performance of Mr. Smith; and 

recommending base salary, annual merit increases, stock option and annual cash incentive plan 
compensation amounts for Mr; Smith. 

108 



In addition, the Committee may request that Mr. Leonard provide management feedback and 
recommendations on changes in the design of compensation programs, such as special retention plans or 
changes in structure or bonus programs. Mr. Leonard does not play any role with respect to any matter 
affecting his own compensation nor does he have any role determining or recommending the amount, or form, 
of director compensation. 

A~ noted above under "Role of Personnel Committee," Mr. Leonard also plays a role in determining 
Mr. McGaha's base salary, his annual incentive target and the number or stock options he receives. 

Mr. Leonard may attend meetings of the Personnel Committee only tlf (he invitation of the chair of the 
Personnel Committee and cannot call a meeting of the Committee. However, he is not in attendance at any 
meeting when the Committee determines and approves the compenssnou to be paid to Entcrgy's named 
executive officers. Since he is not a member of the Committee, he has no vote on matters submitted to the 
Committee. During 2007. Mr. Leonard attended six meetings of the Personnel Committee. 

In 2007, the Committee's compensation consultant mct at the request of the Personnel Committee with 
Mr. Leonard lO review market trends in executive and management compensation and [0 discuss Entergy's 
overall compensation philosophy, such as the optimum balance between base and Incentive compensation. III 
addition, the Committee requested tha; its independent compensation consultant interview Mr. Leonard 10 

obtain management feedback on the impact of compensation programs on employees and information 
regarding the roles and responsibilities of Entergy's named executive officers. 

Objectives of the Executive Compensation Program 

The greatest part of the compensation of a Named Executive Officer should he in the form of "at 
risk." performance-based compensation. 

Enrcrgy has designed its compensation programs to ensure that a significant percentage or the total 
compensation of the named executive officers is contingent on achievement or performance goals that dri ...-c 
lora} shareholder return and result in increases in common stock price. For example, each annual cash 
incentive and long-term performance unit program is designed 10 Pi'I}' out only if Entergy achieves pre­
cstabtlsncd performance goals. Assuming achievement of these performance goals at target level, approxi­
matcly SW7f, of the annual target total compensation (excluding non-qualified supplemental retirement income) 
or Entcrgy's Chief Executive Officer is represented hy performance-based compensation and the remaining 
20% is represented by base salary. For Mr. Smith, assuming achievement of performance goals at [he target 
levels, approximately 65% or his annual target total compensation (excluding non-qualified supplemental 
retirement income) is represented by performance-based compensation and the remaining 35% by base salary; 
for Mr. McGaha, 600ft, of his annual target total compensation (excluding non-qualified supplemental 
retirement income) is represented by performance-based compensation and the remaining 40% by base salary. 
Entcrgy's Chief Executive Officer's total compensation is <It greater risk than that of our named executive 
of ricers, reflecting both market practice and acknowledging the leadership role of the Erucrgy Chief Executive 
Officer in setting Entcrgy policy and strategies. 

/\ substantia! portion of Named Executive Officers' compensation should be delivered in the form of 
equity awards. 

To align the economic interests of the named executive officers with shareholders, Entergy believes 
[hat a substantial portion of [heir total compensation should be in the form of equity-based awards. Equity 
awards are typically gran led in the form of stock options .... nh a three- year vesting schedule and performance 
units with a three-year performance cycle. Stock options are generally subject only to lime-based vesting. 
Performance units payout only if Entergv achieves specified performance targets. The amount of payout 
varies based on the level of performance achieved. 

Entergy's compensation programs should enahle it 10 attract. retain and motivate executive talent 
by 0Jfer;/lg compensation packages (hat are coninetinve but fair. 
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It is in the best interests or Entergy's shareholders' that Emcrgy auract und retain talented executives 
by offering compensation packages that arc competitive but fair. Entcrgy's Personnel Committee has sought to 
develop compensation programs Ihal deliver total target compensation in the aggregate at approximately the 
50th percent! Ie of the market 

The Starting Point 

To develop a competitive compensation program, Entergy's Personnel Committee on an annual basis 
reviews base salary and other compensation data from two sources: 

SUfI'(V Data: The Committee uses published and private compensation survey data to develop 
marketplace compensation levels for executive officers. The data, which is compiled by the 
Committee's independent compensation consultant, compares the eurrcnt compensation levels 
received by each executive officer against the compensation levels received by executives holding 
similar positions at companies with corporate revenues consistent with Entergy's revenues. For non­
industry specific positions such as achier financial officer, the Committee reviews data from general 
industry. For management positions that are industry-specific, the Committee reviews data from 
energy service companies. The survey data reviewed by the Committee covers approximately 300 
public and private companies in general industry and approximately 60 to 70 public and private 
companies in the energy services sector. In benchmarking compensation levels against the survey 
datu, the Committee considers only [he aggregated survey data. The identity of the companies 
comprising the survey data is not disclosed to. or considered by, the Committee in its decision­
making process and, thus, is not considered material by the Committee. The Committee uses the 
survey data to develop compensation programs that deliver total target compensation at approx­
imatcly the so" percentile of the market. For this purpose, the Committee reviews the results of the 
survey dora (organized in tabular format) comparing compensation relative to the zs'", 50lh (or 
median) and 75 1h percentile of the market. The Committec considers its objectives 10 have been met 
if Entcrgy's Chief Executive Officer and the executive officers who constitute what Entcrgy refers 
to as its "Office of the Chief Executive," considered as a group (nine officers, Including Mr. Smith. 
but not any other Named Executive Officer), have a target compensation package that falls within 
the range of 90 - I 10% of the 50 th percentile benchmarkcd in the survey data. Actual compensation 
received by an individual officer may be above or below the 50th 

percentile based on an individual 
officer's skills, performance and responsibilities. 

Proxy Analysis: As an additional point of analysis, the Committee reviews data derived from proxy 
statements comparing compensation levels against the compensation levels of the corresponding 
executive officers from eighteen of the companies included in the Philadelphia Utilities Index. 
Unlike the survey data (which is used as the primary data for purposes of benchmarking 
compensation), the market data from the proxy analysis arc not comparable to Entergy in terms of 
roles and responsibilities, Rather, the market data from the proxy analysis arc compared to Entcrgy's 
executive officers based on pay rank. These companies are: 

AES Corporal ion Exelon Corporation 

Ameren Corporation FirstEnergy Corporation 

American Electric POWCI Co. Inc. FPL Group Inc, 

CenterPoint Energy Inc. Northeast Utilities 

Consolidated Edison Inc. PG&E Corporation 

Dominion Resources Inc. Progress Energy, Inc. 

DTE Energy Company Public Service Enterprise Group, Inc. 

Duke Energy Corporation Southern Company 

Edison Irucmational XCEL Energy 
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Elements of the Compensation Program 

The major components of Entergy's executive compensation program are presented helow. 

Short- Term Compensation 

Base Salary 

Base salary is a component of the named executive officers' compensation package because the 
Committee believes it is appropriate that some portion of the compensation that is provided to these officers 
bc provided in a Iorm that is a fixed cash amount. Also, base salary remains the most common form of 
payment throughout all industries. Its use ensures a competitive compensation package to the Named 
Executive Offieers. 

The Committee (in the case of Mr. Smith) or certain senior Entergy officers (in the case of the other 
Named Executive Officers) determine whether to award named exeeutive officers annual merit increases in 
base salary based on the following factors; 

Company, business unit and individual performance during the prior year; 

Market data; 

Internal pay equity; and 

An assessment of other elements of compensation provided to the named executive officer. 

The corporate and business unit goals and objectives vary by individual officers and include, among 
other things, corporate and business unit financial performance. capital expenditures, cost containment. safety, 
reliability, customer service, business development and regulatory matters. 

Entcrgy's use of "internal pay equity' in setting merit increases is limited to determining whether a 
change in an officer's role and responsibilities relative to other officers requires an adjustment in the officer's 
salary, There is no predetermined formula against which (he base salary of one named executive officer is 
measured against <mother office!' or employee. 

In 2007, on the basis of the market data and other factors described above, Mr. Smith received a merit­
based salary increase of 3.5%. In February 2007, Mr. McGaha was awarded an 8.6% base salary adjustment to 

reflect his increased responsibility as a result of Emcrgy's nuclear alignment. In general these increases were 
consistent with the increase percentages approved with respect to Entergy named executive officers in the last 
two years (excluding adjustments in salaries related to market factors, promotions or other changes in job 
responsibilities}. In addition, Mr. Smith received a salary increase of approximately 11% upon his promotion 
to President and Chief Operating Officer of Entcrgy in April 2007 to reflect the increased responsibilities of 
his new position and comparative market data for officers holding similar positions and performing similar 
responsibilities, and Mr. McGaha received a salary increase of approximately 4.7% in December 2007 as part 
of a market adjustment for leaders of Emcrgy's nuclear division. 

Non-Equity Incentive Plans (Cash Bonus) 

Enrcrgy includes performance-based incentives in the named executive officers' compensation packages 
because it encourages the named executive officers to pursue objectives consistent with the overall goals and 
strategic direction that the Entcrgy board has set [or Entergy. Annual incentive plans arc commonly used by 
companies in a variety of industry sectors to compensate their executive officers, 

The named executive officers participate in a performance-based cash incentive plan known as the 
Executive Annual Incentive Plan. or Annual Incentive Plan. The plan operates on a calendar year basis. 
Entcrgy uses a performance metric known as the Enlcrgy Achievement MUltiplier to determine the payouts for 
each particular calendar year. The Entergy Achievement Multiplier is used to determine the percentage of 
target annual plan awards that will be paid each year to each named executive officer. In December 2006, 
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Entergy selected the Entergy Achievement MUltiplier for 2007 awards to be based in equal part on earnings 
per share and operating cash flow. The Committee selected these performance measures because: 

earnings per share and operating cash flow have both a correlative and causal rclutiouship to 
shareholder value performance; 

earnings per share and operating cash flow targets arc aligned with externally-communicated 
goals; and 

earnings per share and operating cash flow results are readily available in earning releases and SEC 
filings. 

In addition, these measures are commonly used by other companies, including Eatcrgy's industry peer 
group companies, as components of their incentive progmms. For example, approximately two-thirds of the 
industry peer group companies use earnings per share as an incentive measure and one-third use some type of 
cash flow measure. The Personnel Committee evaluates the performance measures used for the Annual 
Incentive Plan on an annual basis, 

The Committee sets minimum and maximum achievement levels under the Annual Incentive Plan at 
approximately 10% below and 10% above target achievement levels. Payouts for performance between 
minimum and target achievement levels and between target and maximum levels are calculated using straight 
line interpolation. In general, the Committee seeks to establish target achievement levels such that the relative 
difficulty of achieving the target level is consistent from year to year. Over the past five years ending in 2007, 
the average EnLergy Achievement Multiplier. representing earnings per share and operating cash flow results, 
was 135% of target. This result reflects the strong performance of Entergy during this period. 

In December 2006, the Committee set the 2007 target award for incentives to be paid in 2008 under 
the Annual Incentive Plan for our Chief Executive Officer at 70% of his base salary. In setting this target 
award, the Personnel Conunitrce considered several factors, including: 

analysis provided by the Committee's independent compensation consultant as to compensation 
practices at the industry peer group companies and the general market for similar-size companies; 

competitiveness of Enrergy's compensation plans and their ability fo attract and retain lop executive 
talent; 

the individual performance of Mr. Smith; 

target bonus levels in the market for comparable positions; 

the desire to ensure that a substantial portion of total compensation is performance-based: 

the relative importance, in any given year, of the short-term performance goals established pursuant 
to the Annual Incentive Plan: 

the Committee's assessment of other clements of compensation provided to Mr. Smith; and 

the recommendation of Entergy's Chief Executive Officer, including his assessment of Mr. Smith's 
performance. 

The target award for Mr. McGaha was set by his supervisor, the chief executive of Entergy's nuclear 
division (subject to ultimate approval of Entergy's Chief Executive Officer), who allocated a potential 
incentive pool established by the Personnel Committee among various of his direct and indirect reports. In 
setting the target award for Mr. McGaha, the supervisor took into account considerations similar to those 
considered by the Personnel Committee in establishing Mr. Smith's incentive target. 
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In January 2008, the Committee determined the Entergy Achievement Multiplier to be used for 
purposes of determining annual incentives for 2007. The targets established to measure management 
performance against as reported results were: 

I Minimum Tareet Maximum 
I Eamings Pcr Share ($) 4.77 5.30 5.83 

IOperating Cash Flow ($ billion) 2.3 2.6 2.9 

After reviewing earnings per share and operating cash flow results against the performance objectives 
in the above table, the Personnel Committee certified the Entergy Achievement Multiplier at 123% of target. 

Under the terms of the program, the Entergy Achievement Multiplier is automatically increased by 
25% for the members of Entergy's Office of the Chief Executive (including Mr. Smith but not any of the other 
Named Executive Officers), subject to (he Personnel Committee's discretion to adjust the automatic multiplier 
downward or eliminate it altogether. The multiplier, which Enrergy refers to as the Management Effectiveness 
Factor, is intended to provide the Committee, through the exercise of negative discretion, a mechanism to take 
into consideration specific achievement factors relating to the overall performance of Entcrgy. In January 
2008, the Committee exercised its negative discretion to eliminate the Management Effectiveness Factor, 
reflecting the Personnel Committee's determination that the Entergy Achievement Multiplier, in and of itself 
without the Management Effectiveness Factor, was consistent with the performance levels achieved by 
Bnrergy's management. 

The following table shows the Annual Incentive Plan payments as a percentage of base salary for 2007 
based on an Entcrgy Achievement Multiplier of 123%: 

Named Executive Target Percentage Base Salary 
Officer 

Richard J. Smith 70% 86% 

John R. McGaha 60% 74% 

The amounts paid for 2007 under the Annual Incentive Plan for the Named Executive Officers are 
disclosed in column (g) of the Summary Compensation Table located on page 121. 

Nuclear Retention Plan 

Some of Entcrgy's executives. including Mr. McGaha but not any of the other Named Executive 
Officers, participate in a special retention plan for officers and other leaders with special expertise in the 
nuclear industry. Entergy established the plan to attract and retain management talent in the nuclear power 
field, a field which requires unique technical and other expertise that is in great demand in the utility industry. 
For individuals who commenced participation on or after January 1, 2007, like Mr. McGaha, the plan covers a 
three-year period. For example, an individual who commenced participation on February 15,2007, subject LO 
his or her conunued employment with a participating company, is eligible to receive a special cash bonus 
consisting of three payments, each consisting of an amount from 15% to JOSh of such participant's then 
(2007\ base suiary on February 15 of each of 2008, 2009 and 20 IO. 

Long-Term Compensation 

Erucrgy"s long-term equity incentive programs are intended to reward Named Executive Officers for 
achievement of shareholder value creation over the long-term. In its long-term incentive programs, Entergy 
primarily uses a mix of performance units and stock options in order to accomplish different objectives. 
Performance units reward the Named Executive Officers on (he basis of total shareholder return, which is a 
measure of stock appreciation and dividend payments relative to industry peer group companies. Options 
provide a direct incentive for growing the price of Erucrgy's common stock. In addition, Entergy occasionally 
awards restricted units for retention purposes or {O offset forfeited compensation in order to atrruct officers and 
managers from other companies. 

113 



I 

Each of the perfonnanee units and stock options granted to the Named Executive Officers in 2007 was 
awarded under Entergy's 2007 Equity Ownership and Long Tenn Cash Incentive Plan, which Entcrgy refers to 
as the 2007 Equity Ownership Plan. 

Performance Unit Program 

Entergy issues performance unit awards to the Named Executive Officers under (he Performance Unit 
Program. Each Performance Unit equals the cash value of one share of Entergy common stock at the end of 
the performance cycle. Each unit also cams the cash equivalent of the dividends paid during the three-year 
performance cycle. The Performance Unit Program is structured to reward Named Executive Officers only if 
performance goals set by the Personnel Committee arc met. The Personnel Committee has no discretion to 
authorize awards if minimum performance goals are not achieved. The Performance Unit Program provides a 
minimum, target and maximum achievement level. Entergy measures performance by assessing Entcrgy's total 
shareholder return relative 10 the total shareholder return of its industry peer group companies. The Personnel 
Committee chose total shareholder return as a measure of performance because it assesses Entergy's creation 
of shareholder value relative to other electric utilities over the performance cycle. Minimum. target and 
maximum performance levels arc determined by reference to the quartile ranking of Enrcrgy's total shareholder 
return against the total shareholder return of industry peer group companies, 

Prior to 2006, this peer group was the Standard & Poor's Electric Utility Index, Beginning with (he 
2006-2008 performance period, the Personnel Committee identified the Philadelphia Utility Index as the 
industry peer group for total shareholder return performance because the companies represented in this index 
more closely approximate Entergy in terms of size and scale and because the companies comprising the 
Standard and Poor's Electric Utility Index had been reduced by 50%, which resulted in a pool of companies 
insufficient for comparative purposes. The companies included in the Philadelphia Utility Index are provided 
on page 110. 

Subject to achievement of the Performance Unit Program performance levels, the Personnel Committee 
established a target "mount of 3,900 performance units for Mr. Smith lor the 2008-2010 performance cycle. 
The target amount for Mr. McGaha was 1,400 units. The range of payouts under the program is shown below. 

IQuartilcs: 4 3 2 

MinimumPerformance Zero Target Maximum 

Levels: 

501h to 75th 25th to 50th Total Shareholder 25th percentile and 75th percentile and 
Rerum Ranges: below percentiles percentiles above 

Payouts: No Payout Interpolate Interpolate Maximum Payout 
between Minimum between Target 1250% of Target) 

and Target and Maximum 
(10% '0 100% of (100% to 150% of 

Target) Target) ~ 
I J 

The Personnel Committee sets payout opportunities for the Performance Unit Program each yenr. In 
determining payout opportunities, the Committee considers several factors, including: 

the advice of the Committee's independent compensation consultant regarding compensation practices 
3[ Entergy's industry peer group companies; 

competitiveness of Enlergy's compensation plans and their ability to attract and retain lop executive 
talent; 

target long-term compensation values in the market for similar jobs; 

the desire to ensure, as described above, that a substantial portion of total compensation is 
performance-based: 
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the relative importance, in any given year, of the long-term performance goals established pursuant to 
the Performance Unit Program: and 

the Commirtecs assessment of other elements of compensation provided to the named executive 
officer. 

For the 2005·2007 performance cycle, the target amount established for our Chief Executive Officer 
WaS 6,000 performance units and for the other named executive officers, the target amounts established were 
2,700 performance units. Participants could earn performance units consistent with the range of payouts as 
described above for the 2008·2010 performance cycle. 

In January 2008, the Committee assessed Entcrgy's total shareholder return for the 2()Q5·2007 
performance period and determined the actual number of performance units to be paid to Performance Unit 
Program participants for the 2005-2007 performance cycle. Performance was measured in a manner similar to 
that described above for the 2008-2010 cycle, 011 {he basis of relative total shareholder return. 

For purposes of determining Entergy's relative performance for the 2005-2007 period, the Committee 
used the Standard and Poor's Electric Utility Index as Bnrcrgy's peer group. Based on market data provided by 
Entcrgy's independent compensation consultant and the recommendation of management, the Commitrcc 
compared Entcrgy's total shareholder return against the total shareholder return of the companies that 
comprised the Standard and Poor's Electric Utility Index at the beginning of the plan period. Because TXU 
was dciistcd during the plan period due [0 a private buyout and its return could nol be objectively measured, 
however, TXU was excluded from the peer group. 

Based on a comparison of Entcrgy's performance relative to the Standard & Poor's Electric Utility 
Index as described above. the Committee concluded chat Entergy had exceeded the performance targets for the 
2005-2007 performance cycle, resulting in a payment of 225% of target. Each performance unit was then 
automatically convened into cash at the rate of $119.52 per unit, the closing price of Enrergy's common stock 
on the last truding day of the performance cycle (December 31, 2007), plus dividend equivalents accrued over 
the three-year performance cycle. See the 2007 Stock Option Exercises and Stock Vested table for (he amount 
paid to each of the Named Executive Officers for the 2005·2007 performance unit cycle. 

Stock Options 

The Personnel Committee (and, in the case of Mr. McGaha, the chief executive of Entergy's nuclear 
division and Entergy's Chief Executive Officer as well) considered several factors in determining the amount 
of stock options it granted under Enrcrgy's equity ownership plans Lo the named executive officers, including: 

individual performance; 

prevailing market practice in stock option grants; 

the targeted long-term value created by the usc of stock options; 

the number of participants eligible for stock options, and the resulting "burn rate" (i.e.. the number of 
stock options authorized divided by the total number of shares outstanding) to assess the potential 
dilutive effect; and 

the Committee's assessment of other elements of compensation provided to the named executive 
officer. 

For stock option awards to Mr. Smith, the Cormotuee's assessment of his individual performance. done 
in consultation with Entergy's Chief Executive Officer, is the most important factor in determining the number 
of options awarded. 
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The following fable sets forth the number of stock options granted to each named executive officer in 
2007. The exercise price for each option was $91.82, which was the closing fair market value of Entcrgy 
Corporation common stock on the date of grant. 

Named Executive Officer Stock Options 
Richard J. Smith 60.000 

John R. McGaha 16.500 

For additional information regarding stock options awarded in 2007 to each of the named executive 
officers, se-c the 2007 Grants of Plan-Based Awards table. 

Under Entergy's equity ownership plans, all optlons must have an exercise price equal to the closing 
fair market value of Entcrgy common stock on the date of grant. In addition. Entergy has adopted a policy 
requiring that, jf a named executive officer (as well as certain other officers) exercises any stock option 
granted on or after January 1, 2003, the officer must retain at least 75% of the after-tax net profit from such 
stock option exereise in the fonn of Entergy common stock until the earlier of 60 months from the date on 
which the option is exercised or the termination of the officer's full-time employment. 

Entergy has not adopted a formal policy regarding the granting of options at times when it is in 
possession of material non-public information. However, Entcrgy generally grants options to named executive 
officers only during the month of January in connection with its annual executive compensation decisions. On 
occasion, Entcrgy may grant options to newly hired employees or existing employees for retention or other 
limited purposes. 

Restricted Units 

Restricted units granted under Entcrgy's equity ownership plans represent phantom shares of Entergy 
common stock (i.c., non-stock interests that have an economic value equivalent to a share of Entergy common 
stock), Entergy occasionally grants restricted units to employees for retention purposes or to offset forfeited 
compensation from a previous employer or to existing employees for retention or other limited purposes. If all 
conditions of the grant are satisfied, restrictions on the restricted units lin at the end of the restricted period, 
and a cash equivalent value of the restricted units is paid. The settlement price is equal 10 the number of 
restricted units multiplied by the closing price of Entergy common stock on the dale restrictions lift. Restricted 
uniu, are not entitled to dividends or voting rights. Restricted units are generally lime-based awards for whieh 
restrictions lin, subject to continued employment, over a two- co five-year period. 

No named executive officers received restricted units from Entcrgy during 2007. 

Benefits, Perquisites, Agreements and Post- Termination Plans 

Pension Plan, Pension Equalization Plan, System Executive Retirement Plan and Supplemental 
Retirement Plan 

The Named Executive Officers participate in an Entergy-sponsored pension plan that covers a broad 
group of employees. This pension plan is a funded, lax-qualified, noncontributory defined benefit pension plan, 
Benefits under the pension plan arc based upon an employee's years of service with Entergy and the 
employee's average monthly rate of earnings (whieh generally includes salary and eligible honus, other than 
Annual Incentive Plan bonus) for the highest consecutive 60 months during the 120 months preceding 
termination of employment or "Eligible Earnings," and arc payable monthly after separation from Entcrgy. 
The amount of annual earnings (hat may be considered in calculating benefits under the pension plan is limited 
by federal law. 

Benefits under the pension plan are calculated as an annuity equal to 1.5% of a participant's Eligible 
Earnings multiplied by years of service. Years of service under (he pension plan formula cannot exceed 40. 
Contributions to the pension plan are made entirely by Entcrgy and are paid into a trust fund from which [he 
benefits of participants will be paid. 
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Emergy sponsors a Pension Equalization Plan, which iv available to a select group of management and 
highly compensated employees. including the Named Executive Officers. The Pension Equalization Plan is a 
non-qualified unfunded plan that provides from Bntergv's general assets an amount substantially equal to the 
difference between the amount that would have been payable under (he pension plan, but for legislation 
limiting pension benefits and earnings that may be considered in calculating pension benefits, and the amount 
actually payable under the pension plan. The Pension Equalization Plan else takes into account as earnings 
any Annual Incentive Plan incentive awards. 

Entergy also sponsors a System Executive Retirement Plan available to approximately 60 officers, 
including the Named Executive Officers. Participation in the System Executive Retirement Plan requires 
individual approval by the plan administrator. The System Executive Retirement Plan is designed to offer a 
replacement income ratio in the range (based on management level and total years of service) of 55('(0 to 65% 
of a Named Executive Officer's final three-year average annual compensation (i.e., generally one-third of the 
sum of the participant's base salary and Annual Incentive Plan bonus for the three years during the last 
10 years preceding termination of employment in whieh such sum is the highest). The System Executive 
Retirement Plan recognizes a maximum of 30 years of service for purposes of calculating a participant's 
benefit. Amounts payable under the System Executive Retirement Plan benefit are offset by the value of the 
Pension Plan and Pension Equalization Plan benefits, and are also typically offset by any prior employer 
pension benefit available to the executive. While the System Execuuvc Retirement Plan has a replacement 
ratio schedule from one year of service to the maximum of 30 years of service, the table below offers a 
sample ratio at '20 and 30 years of service. 

Years of 
Service 

Executives at Management Level 3 & above ­ includes the Named 
Executive Officers (Percent of Final Three-Year Average Annual 
Compensation) 

20 Years 50,0('(0 

30 veal'S 60.0% 

Finally. Entergy also sponsors a Supplemental Retirement Plan in which various executives participate, 
Including Mr. McGaha but no other Named Executive Officers. Under that plan, after attaining: ,1 minimum age 
of 55 and to or more years of service, a participant is entitled to a monthly benefit equal to .0833 times the 
sum of: 1.25% of the participant's average basic annual salary for each of the first 10 years of service, I% of 
the participant's average basic annual salary for each year of service after 10 and not more than!O years of 
service, and 0.75% of the participant's average basic annual salary for each year of service in excess of 
20 years of service, provided that in no event will the monthly benefit exceed 2.5% of the participant's 
average basic annual salary, nor will such monthly benefits be payable for more than 120 months. Average 
basic annual salary generally means the average of the basic annual salary for the highest consecutive five 
years of service during the 10 years immediately preceding the earlier of the participant's death, retirement or 
other separation from service, and basic annual salary generally means a participant's regular annual cash 
earnings [rom all Entergy companies. exclusive of overtime or other special payments, but including any and 
all bonuses or other incentive compensation paid pursuant to the terms of the Annual Incentive Plan, but 
excluding certain amounts for years before 1995. Certain participants are eligible for a lump-sum payment in 
lieu of monthly installment payments. The Supplemental Retirement Plan benefit is not vested until age 65. 
Subject to the approval of the Entergy employer, an employee who terminates employment prior to age 65 
may be vested in his or her benefit, with payment of the benefit beginning as early as age 55 ........ ith to years of 
service. Benefits payable prior to age 65 may be subject to certain reductions if the participant has less than 
10 years of service. 

The Committee believes that the Pension Plan, Pension Equalization Plan, System Executive Retire­
ment Plan and Supplemental Retirement Plan are an important part of Entergy's Named Executive Officers' 
compensation program. These plans are important in the recruitment of top talent in the competitive market, as 
these types of supplemental plans are typically found in companies of similar size to Entergy, These plans 
serve a critically important role in the retention of Entergy'x senior executives, as benefits from these plans 
increase for each year that these executive... remain employed by Emergy. The plans (hereby encourage 
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Entergy's most senior executives to remain employed by Entergy and continue their work on behalf of Entergy 
shareholders. 

Enlergy has agreed 10 provide exira service credit to Mr. Smith under the Pension Equalization Plan 
and Supplementul Executive Retirement Plan. Entergy typically offers these service credit benefits as one 
element of the total compensation package offered to new mid-level or senior executives that it recruits from 
othcr companies. By offering executives "credited service," Entergy is able to compete more effectively to hire 
these employees by mitigating the potential loss of their pension benefits resulting from accepting employment 
with Entergy. Mr. McGaha has not been credited with any extra years of credited service under any of rhe 
foregoing plans. 

See the Pension Benefits table for additional information regarding benefits under the plans described 
under this caption. 

Savings Plan 

The Named Executive Officers arc eligible to participate in an Entcrgy-sponsored Savings Plan {hat 
covers a broad group of employees. This is a tax-qualified retirement savings plan, wherein total combined 
before-tax and after-tax contributions may not exceed 30% of a participant's base salary up to certain 
contrihution limits defined by law. In addition, under the Savings Plan, Entergy matches an amount equal to 
seventy cents for each dollar contributed by eligible employees, including the Named Executive Officers, on 
the first 6% of their earnings for that pay period. Entergy maintains the Savings Plan for its employees. 
including its Named Executive Officers, because Entergy wishes to encourage its employces to save some 
percentage of their cash compensation for their eventual retirement. The Savings Plan permits employees to 
make such savings in a manner that is relatively tax efficient. This type of savings plan is also a critical 
element in attracting and retaining talent in a competitive market. 

Health & Welfare Benefits 

The Named Executive Officers are eligible to participate in various health and welfare benefits 
available to a broad group of employees. These benefits include medical, dental and vision coverage, life and 
accidental death & dismemberment insurance and long-term disability insurance. Eligibility, coverage levels, 
potential employee contributions and other plan design features are the same for the Named Executive Officers 
as for the broad employee population. 

Executive Long-Term Disability Program 

All of Entergy's executive officers, as well as all of the Named Executive Officers, are eligible to 
participate in the Executive Long-Term Disability program. Individuals who elect to participate in this plan will 
receive upon (he oceurrcnee of a long-term disability 65% of the difference between their base salary and the 
approximate $275,000 cap on disability payments under Entcrgy's general long-term disability plan. 

Executive Deferred Compensation 

The Named Executive Officers are eligible to defer up to 100% of the following payments (less 
applicable deductions and withholdings) into [he Enrergy-sponsored 'Executive Deferred Compensation Plan: 

Base Salary 

Annual Incentive Plan Bonus 

Performance Unit Program Awards 

The Named Executive Officers also are eligible to defer up to 100% or the following payments (less 
applicable deductions and withholdings] into Entergy's 2007 Equity Ownership Plan: 

Annual Incentive Plan Bonus 

Performance Unit Program Awards 
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Additionally, the Named Executive Officers also have deferred account balances under a frozen defined 
contribution restoration pIan. Amounts deferred under the Executive Deferred Compensation Plan and 2007 
Equity Ownership Plan arc subject to limitations prescribed by law and the respective plan. 

AJI deferral amounts represent an unfunded liability of the employer. Amounts deferred into [he 2007 
Equity Ownership Plan arc deemed invested in phantom shares of Entergy common stock. Amounts deferred 
under the Executive Deferred Compensation Plan are deemed invested in one or more of the investment 
options (generally mutual funds) offered under the Savings Plan. Within the Executive Deferred Compensation 
Plan, a Named Executive Officer may move funds from onc deemed investment option 10 another. Except for 
deferrals not subject to Section 409A of the Code, the Named Executive Officer does not have the ability to 
withdraw funds, except within the terrns provided in such officer's deferral election. 

Entergy does not "match" amounts that are deferred by employees pursuant to the Executive Deferred 
Compensation Plan or 2007 Equity Ownership Plan. With the exception of allowing for the deferral of federal 
and state taxes, Entergy provides no additional benefit to the Named Executive Officer for deferring any of the 
above payments. Any increase in value of the deferred amounts results solely from the increase in value of the 
investment option selected (Entcrgy stock or mutual fund). Deferred amounts are credited with earnings or 
losses based on the rate of return of deemed investment options or Entergy common stock, as selected by the 
participants. 

Entergy provides this benefit because the Committee believes it is standard market practice to permit 
officers to defer the cash portion of their compensation. The Executive Deferred Compensation Plan and 2007 
Equity Ownership Plan permit them to do this while also receiving gains or losses on deemed investments. as 
described above. Entergy believes that provision of this benefit is important as a retention and recruitment tool 
as many, if not all, of (he companies with which it competes for executive talent provide a similar arrangement 
to their senior employees. 

Perquisites 

Entergy provides the Named Executive Officers with certain perquisites and other personal benefits as 
pan of providing a competitive executive compensation program and for employee retention. However, 
perquisites arc not a material part of the compensation program. In 2007, Entergy offered the Named 
Executive Officers limited benet-Its such as the following: corporate aircraft usage, personal financial 
counseling, annual physical exams (which are mandatory for Bmcrgy's named executive officers) and elub 
dues. The Named Executive Officers may usc corporate aircraft for personal travel subject to the approval of 
Entcrgy's Cbicf Executive Officer. The Personnel Committee reviews all perquisites, including the use of 
corporate aircraft, on an annual basis. For additional information regarding perquisites. see the "All Other 
Compensation" column in the Summary Compensation table. 

Retention Agreements and other Compensation Arrangements 

The Committee believes that retention and transitional compensation arrangements arc an important 
part of overall compensation. The Committee believes that these arrangements help to secure the continued 
employment and dedication of the Named Executive Officers, notwithstanding any concern that they might 
have at the time of a change in control regarding their own continued employment. In addition, the Committee 
believes that these arrangements are important as recruitment and rereutlon devices, as all or nearly all or the 
companies with which Entergy competes for executive talent have similar arrangements in place for their 
senior employees. 

To achieve these objectives. Entergy has established a System Executive Continuity Plan under which 
each of the Named Executive Officers is entitled to receive "change of control" payments and benefits if such 
officer's employment is involuntarily terminated for similar qualifying events or circumstances. Based on the 
market data provided by its independent compensation consultant, the Committee believes the benefits and 
payment levels under the System Executive Continuity Plan are consistent with market practices. 
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In certain cases, the Committee may approve the execution of a retention agreement with an individual 
executive officer. These decisions arc made on a case by case basis to reflect specific retention needs or other 
factors, including market practice. If a retention agreement is entered into with an individual officer. the 
Committee considers the economic value associated with that agreement in making overall compensation 
decisions for that officer. Entergy has voluntarily adopted a policy that any severance arrangements providing 
benefits in excess of 2.99 times an officer's annual base salary and bonus must be approved by Entergy's 
shareholders. 

On July 26, 2007, our Chief Executive Officer agreed to terminate his retention agreement with 
Entergy. Upon termination of the agreement. Mr. Smith was reinstated in Entergys System Executive 
Continuity Plan. Reinstatement in the System Executive Continuity Plan generally aligned Mr. Smith's change 
of control arrangements with those of Entergys other executive officers. Mr. Smith voluntarily elected to limit 
his cash payment under the System Executive Continuity Plan to the 2.99 cap, which is lower than the cash 
payment level he is entitled to under the System Executive Continuity Plan. since his original participation 
occurred prior to the date when the 2.99 cap was implemented. 

Me McGaha participates in the System Executive Continuity Plan, but he is not a party to any 
individual retention or other employment agreement with Bntcrgy. 

Tax and Financial Accounting Considerations 

Section] 62(m) of the Code limits the tax deductibility by a publicly held corporation of compensation 
in excess of Sl million paid to a chief executive officer or any other of its three other most highly 
compensated executive officers (other than the chief financial officer). unless that compensation is "perfor­
mance-based compensation" within the meaning of Section 162(m). The Personnel Committee considers 
deductibility under Section 162(m) as it structures the compensation packages that arc provided to Eruergv's 
named executive officers. However, the Personnel Committee and the Entergy board of directors believe that it 
is in the best interest of Entergy that the Personnel Committee retain the flexibility and discretion to make 
compensation awards, whether or not deductible. This flexibility is necessary to foster achievement of 
performance goals established by the Personnel Commincc as well as other corporate goals that the Committee 
deems important (0 Entcrgy's success, such as encouraging employee retention and rewarding achievement. 
Our Personnel Committee has not established a policy regarding the effect of tax considerations on the 
determination of executive compensation. 

Likewise, the Entcrgy Personnel Committee considers financial accounting consequences as it struc­
tures the compensation packages that are provided to Entcrgy's named executive officers. However, the 
Personnel Committee and the Entcrgy board of directors believe that it is in the best interest of Entergy that 
the Personnel Committee retain the flexibility and discretion to make compensation awards regardless of their 
finuncial accounting consequences. Our Personnel Committee has not established a policy regarding the effect 
of financial accounting considerations on (he determination of executive compensation. 
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EXECUTIVE COMPENSATION 

Set forth below is information concerning compensation paid to or earned by each or our Named 
Executive Officers for services in all capacities to Enlergy with regard to the specified periods. All references 
to any equity-based awards, including stock options, pcrfonnance units and restricted units, relate to awards 
granted by Enlergy in regard to Entergy common stock. 

Summary Compensation Table 

The following table summarizes the total compensation paid or earned by each of the Named Executive 
Officers for the fiscal years ended December 31, 2007 and 2006. For information on the principal positions 
held by each of the Named Executive Officers, see "Munagement-e-Executive Officers Following the 
Separation," The compensation set forth in the table represents the aggregate compensation paid by all Entcrgy 
companies. None of the Entergy companies has entered into any employment agreements with any of the 
Named Executive Officers (other than the change in control arrangement described in "Potential Payments 
upon Termination or Change in Control" below). For additional iuformation regarding the material terms of 
the awards reponed in the following tables, including a general description of the formula or criteria to be 
applied in determining the amounts payable, see "Compensation Discussion and Analysis." 

Change in 
Pension 

Valne and 
Non-Eqnity ~onqullljfjed 

Incentive Deferred All 
Name and Stock Option PI"" Compensation Other 
Prlnctpe! Year Salary Bonus Awards Awards Compensation Earnings Compensation 
Position \$) ($) m m m m m Total 

i$) 

tal ~ ((') ~ --(-,)-­ in (g) (h) 0) Ul 

Richard J, 2007 $599,612 $ ­ $1,809,008 $590,666 $535,886 $743,700 $60,627 $4,339,499 
Smith 
Chief 2006 $536,650 $ - $1,084,755 $414,959 $718.918 $183.800 $67,338 $3,006.420 
Executive 
Officer 

John R. 2007 $376,806 $ - $769.915 $205,204 $295.200 $1,173,400 $44,870 $2,865,395 
McGaha 
Chief 2006 '348,485 $ - $500.677 $168,638 $421,988 $264,500 $31,066 ,1.735,354 
Operating 
Officer 

(I)	 The amounts in column (c) represent the dollar amount recognized for financial statement reporting pllrpo.~es in accordance witf 
Financial Accounting Standards Board Statement of Financial Accounting Standards No. 123 (revised 20(4), Share-Based Payment 
(which is referred to :.IS "SFAS 123R") of performance units granted under the Performance Unit Program. For a discussion {II' the 
relevant assumptions used in valuing these awards, sec Note 12 to the Financial Statement" in Eruergy's Form IO-K for the year 
ended Doccrnber 31, 2007. 

(2)	 The amounts in column (f) represent the dollar amount recognized lor Financial statement reponing purposes in accordance with 
SfAS 123R of stock options. For a discussion of the relevant assumptions used in valuing these awards. see Note 12 to tile financial 
Statements in Eruergy's Form IO-K for the year ended December 31, 2007. 

(3)	 The amounts ill column (g) represent cash payments made under the: Annuallncentivc Plan. 

(4)	 The amounts in column (hl include the annual actuarial increase in rbe present value of the Named Exceuuvc Officer's benefits 
under all pension plans established by Entergy using interest rate and monalirv rate assumptions consistent wirh those used in Enter­

gy's finnneial statements and includes amounts which the Named Executive Officers may not currently he erunled to receive 
because such umourus are not vested. None of the increase 1" aurihutahle to above-market or preferential earnings on nnnquuljficd 

deferred compcnsauon (see "2007 Nonqualiflcd Deferred Compensanon"). 

(5)	 The amounts set forth in column (il for 2007 include (a) matching contributions hy Entergy to each of the Named Executive Offi­
rers: (b) lire insurance prerrutuns: (cj tax gross up payments, and (d) perquisites and other personal benefits. The amounts are listed 
In the following table: 
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Richard John R. 
J. Smith McGaha 

Company Contribution 
- Savings Plan $9,450 $9,450 

Life Insurance Premium $1,855 $1,691 

Tax Gross Up Payments $15,306 $8,379 

Perquisites and Other Compensation $33,016 $25,350 

Total $60.627 $44.870 

Perquisites and Other Personal Benefits 

The amounts set forth in column (i) also include perquisites cod other persona! benefits that Entergy 
provides to [he Named Executive Officers as part of providing a competitive executive compensation program 
and for employee retention. The following perquisites and other personal benefits were provided by EnLergy in 
2007 to the Named Executive Officers: 

Named Executive Financial Personal Use of 
Counseling Corporate Aircraft 

x x 

x 

Executive 
I Officer I Physicals 
I 

Richard J. Smith x 
I 

John R. McGaha x 
I 

NOlle of the individual perquisites items exceeded $25,000 for any of the Named Executive Officers. 

2007 Grants of Plan-Based Awards 

The fo'Iowmg table summarizes award grants during 2007 to our Named Executive Officers. 

Estimated Future Payouts Under Estimated Future Payouts
 
Non-Equity Incentive Plan tinder Equuy Incentive Plan
 

AW8rds(l) Awards'"
 

Name Grant Threshold Target Maximum Thr~hold Target Maximum An All Other Exercise Grant 
Dale ($) ($) ($) ,#) (#) (#) Other Option or Base Dale 

Stock Awards: Price of Fair 
Awards: Numher Option Value or 
Number of Awards Stock 

of Secnrtues ($/Sh) and 
Shares Under- Option 

or Stock lying Awards 
or UnilS Option~ ($) 

(#)()(H) 

ra) (bl (e) (d) (e) ([) (g) (h) (i) (j) (k) (I) 

Richard 1/25/07 $4:15,680 $871,360 
J. Smith 

1/'?.5/07 450 4,500 11,250 $413,190 
1/25/07 60,000 $9J82 $943.500 

John R 1125/07 $~40,OOO $480,000 
McGaha 

1125/07 210 2,100 5,250 $192,822 
l/25/07 16.5CKJ $9Ul2 $259.46:1 

(1) The amounts in columns (e), (d) and (C) represent minimum, target and maximum payment levels under the Annual 
Incentive Plan. The actual amounts awarded are reponed in column (g) of (he Summary Cornpcnsacion Table. 
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(2) The amounts in columns (I), (g) and (h) represent the minimum, target and maximum payment levcls under the 
Performance Unit Plan. Performance under the program is measured by Enrcrgy's totni shareholder rerum relative to the 
lalal shareholder returns of the companies included in the Philadelphia Utilities Index. If Entergy's total shareholder return 
is not at least '25% of thai for the Philadelphia Utilities Index, there is no payout. Subject 10 achievement of performance 
targets, each unit will be converted imo the cash equivalent of one share of Enrcrgy's common stock on the last day of the 
performance period (December 31, 20(9), with appropriate adjustments to performance me tries to reflect the separation. 

(3) The amounts in column Ul represent options to purchase shares of Entergy's common stock. The options vest one-
third on each of the first through third anniversaries 01 the grant date. The options have a Iu-year term from the dale of 
grant. 
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2007 Outstanding Equity Awards at Fiscal Year-End 

The following table summarizes unexercised options, stock that has not vested and equity incentive 
plan awards for each Named Executive Officer outstanding as of the end of 2007. 

Option Awards Stock Awards 

(.1 (bl (el (d) (e) '0 (gl tln (i) UI 

Equity 
Incentive 

Equity Plan 
Equity Iucentive Awards: 

Incentive PICln Market ur 
Plan Awards: Payout 

Awards: Number of Value of 
Number Number Number NuIJtht'r Market Unearned Unearned 

of of 01' of Shares Value of Shares, Shares, 
Securities Securftles Securities or Units Shares or Units or Units or 

Underlying Underlying Underlying of Stnck Unil~ol Other Other 
Unexercised Unexercised Unexercised Option That Have Stock Rights Rigbls 

Opuons Options Unearned Exercise Option Not That Have 11lat Have That Have 
(#1 (#1 Opncns Price Expiratiou Vested Not Vested Not Vcsted Not Vesll'd 

Name Exercisable Unexerctsabre (#) ($) D.te I'j ($) ('J ($) 

Richard J. Smith 60,000( 1
) $91.82 \12512017 

16,666 33,33411J $t\SS9 1/26/'20 [6 
26.666 1J,33401 $69.47 1127/2015 
63,600 $58.60 3/0212014 
7.640 $51.50 1125120/1 
7,560 $5 J.50 8/30/2009 
7,577 $51.50 112712010 

50,O(Xl $44.45 1/30/2()/3 
s.on $45.45 8/30/2009 
16,987 $45.45 1/2712010 
70,000 $4 [69 2/11/2012 
39,428 $17.00 1/25/20[ I 

11 ,'250(~1 $1,344,600 
15,(l()(y~i $1,792,lojl)0 

Joho R. McGaha	 16,5001
Ii $91.X2 [ /2512017 

6.000 12,000 121 $68.89 1/2512016 
J \333 6,667(3) $69.47 1127/2015 
24,000 $58.60 3/02/2014 
20,4:~O $70.71 211112012 
8,617 $70.71 1/2512011 
1,575 $67,27 1/25/201 [ 

$70.71 1/27/2010 
5,250(11 $627,480 

'I' 

6,0001.~1 $717.120 

(I)	 Consists of options that vested or will vest tL~ follows. [/3 l){ rhe options granted vest Oil each of [/25/2008. 112.'512009 and 
1/25/201 o. 

(2)	 Consists of options that vested Dr wiH vest a:-. follows: 1/2 of lhe unexcrcisublc options vest on each of 1/26/2008 and 1126/2009. 

(3)	 The remaining uncxercisable options vested on 1/27/2008. 

(41	 Consists or performance ullils tbat wili vest on December 31. 2009 only if. and to the extent that. there b sansfaction of the perter­
mance conditions described under "Long-Term Compeosnticn-c-Perforruance Unit Program" in "Cornpcnsanon Discussion find 
Allalysis." The performance conditions are subject to adjustment to reflect the circumstances of our ~epar<lljOlI from Emergy. 

(5)	 Consists or performance units tbat will vest on December 31, 2008 only if. and to the extent that. there is sarlsfucnon or the perfor­
mance conditions described under "Long-Term Compensation-c-Performance Unit Program" III "Compensation Discussion and 
Anatysrs." TIx: performance conditions are subject to adjustrnenr to reflect the circumstances of (JUT separation from Enrergy. 
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2007 Option Exercises and Stock Vested 

The following table provides information concerning each exercise of stock options and each vesting of 
stock during 2007 for our Named Executive Officers. 

Options Awards Stock Awards 

Name 

(a) 

Number 
of 

Shares 
Acquired 

on 
Exercise 

(#) 
(b) 

Value 
Realized 

on Exercise 
1$) 

(c) 

Number of 
Shares 

Acquired 
on Vesting 

(#/" 

(d) 

Value 
Realized 

on Vesting 
($) 

(e) 

Richard J. Smith $­ 14,279 $1,706,626 

John R. McGaha 18,900 $1,002,016 6,452 $771,143 

(I ) Represents the vesting of performance units for the 2005 - 2007 performance period (payable solely in cash based on the dosing 
stock pnce of Enrcrgy on the date of vesting) under the Performance Unit Program 
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2007 Pension Benefits 

The following table shows the present value as of December 31, 2007 of accumulated benefits payable 
to each of the Named Executive Officers, including the number of years of service credited to each Named 
Executive Officer, under the retirement plans sponsored by Entergy, determined using interest rate and 
mortality rate assumptions consistent with those used in Entcrgy's financial statements. Additional information 
regarding these retirement plans is included in "Compensation Discussion and Analysis" and following this 
table, 

Name 

(aJ 

Plan 
Name 

(bl 

Number 
of Years 
Credited 
Service 

(#) 
(e) 

Present 
Value of 

Aceumulated 
Benefit 

($) 
(dl 

Payments 
During 

2007 
($) 
(eJ 

Richard J. Smith([l Non-qualified Pension 
Equalization Plan 
Qualified defined 

benefit plan 

31.25 

8.33 
$2,643,400 

$152,300 

$ -

$ -

John R. McGaha Non-qualified Pension 
Equalization Plan 

Supplemental 
Retirement Plan 

29.75 

29.75 

$1,540,200 

$1,496,700 

$ -

$ -

Qualified defined 
benefit plan 

29.75 
$650,100 

$ -

t 1) Mr. Smnh emcrcd into an agreement granung 2::!.Y2 additional years of service under the non-qualified Pension Equalizuuon Plan providing. 
an adduional $1,012,400 above the present value of accumulated benefit he would receive under the non-qualified System Executive Renremem 
Plan. 

Qualified Retirement Benefits 

The qualified retirement plan is a funded defined benefit pension plan that provides benefits to most of 
the non-bargaining unit employees of the Entcrgy companies. All Named Executive Officers are participants in 
this plan. The pension plan provides a monthly benefit payable for the participant's lifetime beginning at 
age 65 and equal to 1.5% of the participant's five-year average monthly eligible earnings times such 
participant's years of service. Participants are lOWJo vested in their benefit upon completing five years of 
vesting service. 

Normal retirement under the plan is age 65. Employees who terminate employment prior ro age 55 
may receive a reduced deferred vested retirement benefit payable as early as age 55 that is actuarially 
equivalent 10 the normal retirement benefit (i.e., reduced by 7% per year for the first five years preceding 
age 65, and reduced by 6% for each additional year thereafter). Employees who arc at least age 55 with 
10 years of vesting service upon termination from employment are entitled to a subsidized early retirement 
benefit beginning as early as age 55. The subsidized early retirement benefit is equal to the normal retirement 
benefit reduced by 2% per year for each year that early retirement precedes age 65. 

Nonqualificd Retirement Benefits 

The Named Executive Officers arc eligible 10 participate in certain nonqualified retirement benefit 
plnns that provide retirement income. including the Pension Equalization Plan (PEP), the Supplemental 
Retirement Plan ISRP) and the System Executive Retirement Plan (SERP). Each of these plans is an unfunded 
nonqualifled defined benefit pension plan that provides benefits to certain key management employees. 10 
these plans, as described below and in "Compensation Discussion and Analysis," an executive is typically 
enrolled in one or more plans but only paid the amount due under the plan (or combination of plans) that 
provides the highest benefit; in the case of Mr. McGaha (as explained below, the only Named Executive 
Officer who participates in the SRP), the combined benefits under the PEP and SRP will be paid unless the 
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SERP benefit is greater (which is not presently the case), in which case the SERP benefit would be paid, In 
general. upon disability, participants in the PEP, Supplemental Retirement Plan and SERP remain eligible for 
continued service credits until recovery or retirement. Generally, spouses of participants who die before 
commencement of benefits are eligible for a portion of the participant's accrued benefit. 

The PEP 

All of the Named Executive Officers are participants in the PEP. The benefit provisions arc 
substantially the same as the qualified retirement plan but provide two additional benefits: (a) "restorative 
benefits" intended to offset limitations on certain earnings that may be considered in connection with the 
qualified retirement plan and (b) supplemental credited service (if granted 10 an individual participant). The 
benefits under [his plan arc offset by benefits payable from [he qualified retirement plan and may be offset by 
prior employer benefits. Participants may elect to receive their PEP benefit in the form of a monthly annuity 
or an actuarially equivalent lump sum payment. The PEP benefit attributable to supplemental credited service 
is not vested until age 65. Subject to the approval of the Entergy employer (which approval is deemed given 
following a change in control of Entergy). an employee who terminates employment prior to age 65 may be 
vested in his or her benefit, with payment of the benefit beginning as early as age 55. Benefits payable prior 
to age 65 arc subject to rhe same reductions as qualified plan benefits. 

The SRI' 

Mr. McGaha is the only Named Executive Officer who is currently in the SRP. The SRP provides that, 
under certain circumstances, a participant may receive a monthly retirement benefit payment for 120 months 
or elect a lump sum payment. The SRP benefit is not vested until age 65. Subject (0 the approval or the 
Entergy employer (which approval is deemed given following a change in control of Entergy), an employee 
who terminates employment prior to age 65 may be vested in his or her benefit, with payment of the benefit 
beginning as early as age 55. Benefits payable prior to age 65 may be subject to certain reductions if the 
participant has less than 10 years of service, Mr. McGaha has attained age 55 and has more than 10 years of 
service under the SRP. and he i~ eligible for a lump-sum distribution under the SRP. 

The SERP 

All Named Executive Officers arc participants in the SERP. Tbe SERP provides a monthly benefit 
payable for the employees' lifetime beginning at age 65, as further described in "Compensation Discussion 
and Analysis." The SERP benefic is not vested until age 65. Subject to the approval of the Entergy employer. 
an employee who terminates his or her employment prior to age 65 may be vested ill the SERP benefit, with 
payment or (he benefit beginning as early as age 55. Benefits payable prior to age 65 arc subject to the same 
reductions as qualified plan benefits. Further, in the event of a change in control, participants in the SERP are 
also eligible for subsidized early retirement as early as age 55 even if they do not currently meet the age or 
service requirements for early retirement under that plan or have company permission to separate from 
employment. 

Addilional Information 

Please sec "Compensation Discussion and Analysis" for additional description of the material terms 
and conditions of payments and benefits available under the Enrergy retirement plans. For a discussion of the 
relevant assumptions used in valuing these liabilities, see Note J 1 10 the Financial Statements in Ernergy's 
Form 10-K for the year ended December 31, 2007. 

2007 Nonqualified Deferred Compensation 

The following table provides information regarding the Executive Deferred Compensation Plan 
(EDCP), the Amended and Restated 1998 Equity Ownership Plan of Entergy Corpcrmion and Subsidiaries 
(EOP) and the 2007 Equity Ownership and Long Term Cash Incentive Plan or Entergy Corporation and 
Subsidiaries (2007 Equity Plan), which arc plans or Enrcrgy that allow rOT the deferral of compensation for 
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our Named Executive Officers. Please see "Compensation Discussion and Analysis" for additional information 
about the deferral opportunities under these plans. 

All deferrals are credited co the applicable Entergy employer's non- funded liability account. Depending 
on the payment deferred. the participating Named Executive Officers may elect investment in either phantom 
Entergy common stock or one or more of several investment options under the Savings Plan. Within 
limitations of thc program, participating Named Executive Officers may move funds from one deemed 
investment option to another. The participating Named Executive Officers do not have the ability to withdraw 
funds from the deemed investment accounts except within the terms provided in their deferral elections. 
Within the limitations prescribed by law as well as the program, participating Named Executive Officers have 
the option to make a successive deferral of these funds. Assuming a Named Executive Officer docs not elect a 
successive deferral, the Entergy employer of the participant is obligated to pay the amount credited to the 
participant's account at the conclusion of his or her deferral. These payments are paid out of the general assets 
of the employer and are payable, in the case of the EOP and 2007 Equity Plan, in a lump sum, and in the case 
of the EDCP, in a lump sum or installments over not more than five years. 

FICA and Medicare taxes are paid on all deferred amounts prior to their deferral. Applicable federal 
and state income taxes are paid at the conclusion of their deferral. Employees are not cligible for a "match" of 
amounts th'lt are deferred by them pursuant to the deferred compensation programs. With the exception of 
allowing for the deferral of federal and state ineomc taxes, Entergy provides no additional benefit to the 
Named Executive Officers in connection with amounts deferred under the deferred compensation plans. 
Deferred amounts arc deemed credited with earnings or losses based on the rate of return of deemed 
investment options (under the EDCPj or Entergy common stock (under the EOP and 2007 Equity Plan). 

Executive Registrant Aggregate 
Contributions Contributions Aggregate Aggregate Balance at 

Name 
in 

2007 
in 

2007 
Earnin~ in 

2007 ) 
Wilhdrawals! 
Distributions 

December 31, 
2007 

($) ($) ($) ($) ($) 

(a) (b) (c) (d) (e) If) 

Richard 1. Smith $359,459" , $ $1,735,408 $(579,053) $8,768,192 

John R. Mcfiaha $­ $­ $481,518 ($1,098,250) $3,014,343 

(I) Amounts in this column are included in column (g) fur Mr. Smith in the 2007 Summary Cornpensauon Table. 

(2) Amounts in thi, column me not included ill the Summary Cornpensarion Table. 

Potential Payments upon Termination or Change in Control 

Except as described below, there arc no written agreements or plans applicable to any of our Named 
Executive Officers that would provide compensation in the event of a termination of employment or change in 
control. We have not yet determined what, if any, written agreements or plans will provide severance or 
change in control protections following the separation. However, we expect that any such agreements or plans 
that we adopt will be substantially similar to the agreements and plans of Entcrgy in effect prior to the 
distribution as described below. 

Estimated Payments 

The tables below reflect the amount of compensation each Named Executive Officer would have received 
upon the occurrence of the specified separation triggering events, under existing arrangements with Entergy, 
assuming that the separation was effective on December 31, 2007. the last business day of Entergy's last fiscal 
year, and that the applicable Entergy stock price is $119.52, which was the closing market price on such date. 
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Richard J. Smith - Chief Executive Officer 

The following table shows ecrtain payments and benefits, excluding vested or earned awards and 
benefits, which Mr. Smith would have been entitled to receive as a result of a termination of his employment 
under various scenarios as of December 31, 2007: 

Termination 'Iermtnatten 
Benefits and for Good Related to a 

Payments lIpon 
T~nnination(l) 

Vulnnlary 
Resignation 

Reason nr 
Nol fur C:IuS(' Disabilit}' Death 

Change in 
Control(8

) 

Changein 
Cunrrut 

Severance Payment(2) $3.163.659 
Performance Units: 

(3 
) 

2006-2008 S47R.080 $478.080 $717.120 
Performance Unit 
Program 
2007-2009 $179.280 $179.280 1537.840 $537.0411 
Performance Unit 
Program 

Unvested Stock 14.017.067 $1.662.000'" $1.662.000 $4.017.067 
Options':" 
Medical and Dental $34,331 
Bl<:ndllt') 
ZS()G Tax Gross-up $2.945,124 

(I) In addition 10 the payments and benerus in the lablc, Mr. Smith also would have been entitled to receive his vested pension benefits. 
For a description of the pension benefits available to Named Executive Officers, see "2007 Pension Benefits." In the event of a termination 
related 10 a change in control, pursuant to the terms or the Pension Equalization Plan, Mr. Smith would be eligible for subsidized early 
recrement even if he docs not have company permission to separate from employment. If Mr. Smith's employment were terminated for 
cause, he would not receive a benefit under the Pension Equalization Plan 

(2) In the event of a termination related to a change in control, Mr. Smith would be entitled to receive pursuant to the System Executive 
Continuity Piau a lump sum severance payment equalro 2.99 times the sum of his base salary plu.<; annual incentive, calculated at larget 
opportunny. 

(3) In the event of a termination related to a change in control. Mr. Smith would be entitled to receive pursuant lO the System Executive 
Conunuiry Plan a lump sum payment refuting to his performance units. The payment is calculated us if all performance goals relaung to 
the performance lIni(~ were achieved <Jf targer level. For purposes of the table. the value of Mr. Smith's awards were calculated as Fnlluws: 

2006 - 2008 Plan - 6,000 performance units at target, assuming a stock price or $119.52; and 

2007 - 201)() Plan - 4,500 performance units at target, assuming a stock price of $11Y..'i2. 

With respect to death or disability, the award is pro-rated based 011 the number of months of participation 111each Performance Umt 
Program performance cycle. The amount or the award is based on actual performance achieved, with a stock pnce set a~ of the end of the 
performance period. and payable iu the form of a lump sum after the completion or the performance period. 

(4) In (he even! Dr disability or a termination related 10 a change in control, nil or Mr. South's unvcsted stock options would immediately 
~eSL In uddinou. he would be cnurlcd to exercise his stock options for the remainder of the In-year term extending From the: gram dale of 
the opTIons. FOl purposes of this table, we assumed that Mr. Smith exercised his options Immediately lipan vesting and received proceeds 
equal to the difference between the closing price of common stock on December 31, 2007, and the exercise pm:e of each option share 

(5) Pursuant to the System Executive Coruinuuy PJ.1n, in the event of a termination relate-d to a change in control, Mr. Smith would be 
eligible to receive subsidized medical and dental benefits for a period or 36 months. 

(6) As of December 31. 2007, compensation and benefits available to Mr. Smith under this scenario are substantially the same as 
available with a voluntary resignation. 

(7) Linder the 2007 Equity Ownership Plan tnpplicab!c to grants of equity awards made after January 1,2(07), in the event of a plan 
panic.pam's death, all unvesred stock cpncns would become immediately exercisable. 

(8) Under the 2007 Equny Ownership Plan, plan pcrticiparus arc entitled to receive all acceleration or certain benefits based solely upon a 
change in control without regard to whether their employment is terminated as a resun of a change in control. The accelerated benefits in 
the event of a change ill control are as follows: 

All unvested stock options would become immediately exercisable; and 

All pcrformnncc units become vested (bused on the assumption that nil performance goah were achieved at target). 
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John McGaha - Chief Operating Officer 

The following table shows certain payments and benefits, excluding vested or earned awards and 
benefits, which Mr. McGaha would have been entitled to receive <:IS a result of a termination of his 
employment under various scenarios as of December 31, 2007: 

Terminatinn Termmatlnn 
Benefitsand rcr Good Related to a 

Payments Upon 
'Iermtnanon'" 

Voluntary 
Resignation 

Foc 
Cause 

Reason or 
Nor for Cause Renrcmenr'" Disability Dcaeh 

Change ill 
Conlmll

" ) 

Change ill 
Euntrnl 

Seve-rance Paymem(2) $1,2~0,000 

Pcrtonnance Cnit:,:I]l 

2006-2008 $191,232 $191,232 $2~6,84~ 

Performance Unil 
Program 
2007-2009 $83,664 $RJ,664 $250,992 1250,992 
Performance Cnit 
Program 

Unvested Stuck Options'?' $1,39~.293 $457,05017 
.> $457,050 $1J9R,293 

Medical and Dental $23,028 
8cncfilsl~) 

280G Tax. Gross-up 

(1) In addition to (he payments and benefits in the l;lhle, Mr. McGaha also would havc been entitled to receive his vested pension benefits. 
For u description of the pension benefits available to Named Executive Officers, see "2007 Pension Benefits." If Mr. McGaha's employ­
men: were terminated under certain conditions relating to a change in control, he would aha be eligible [or early retirement benefits, 
which are described in "2007 Pension Benefits." If Mr. McGaha's employment were terminated for cause, he would forfeit his System 
EXecutive Retirement Plan and other supplemcrual beneflts. 

(2) In the event of a rcrnunanon related to a change in control, Mr.McGaha would be entitled to receive pursuallt [0 the System Executive 
Continuity Plan a lump sum severance payment equal to two times his base salary plus annual incentive. rnlculnted at targer opponurury 

(3) lathe evem of a rennmarioo related to a change in control, Mr. McGma would MVe been entnled m receive pursuant to the System Execu­
tive Conunuuy Plan a lump sum payment relating to his performance units, The payment is calculated as if all performance goals relating to the 
performance unit were achieved at targel level. Por purposes of the table, the value of Mr. McGaha's awards have hccn calculated ;:s follows: 

2006 - 2008 Plan - 2,400 performance ururs at target. assuming a stock price of $1 I9.52: uud 

20D7 - 2009 Plan - 2, 100 performance units ut target, assuming a stock price of $119.52, 

For scenarios other than a termination related to a change in control, the award is not enhanced or accelerated by the termination event 
With respect to death or disahility, the award is pro-rated based on [he number of months of participation in eucb Performance Unit 
Program performance cycle. The amount or the award is based on acrual performance achic -eed, with a stock price set as of the end or the 
performance period, and payable in the form of <I lump sum after the completion or tbe performance period. 

(4) In the event of disability or a termination related to a change in COntrol. all of Mr, Mctfnha's unvested stock options would 
Immediately vest. ln addition, he would he entitled [0 exercise his stock options for the remainder of the ten-year term extending From the 
grant dale of (he options. For purposes of this [able, it is assumed tb.n Mr. McGaha exercised his uptirurs inuucdiately upon vesting and 
received proceeds equal to the difference between the closing price or common stock on December J I, 2007, and the applicable exervtsc 
price of each option share. 

(5) Pursuant to the System Executive Continuity PIM, in the evcot of a termination related to a change in control, Mr. hkGaha would be 
cligihlc 10 receive subsidized medical and dental benefits for u period or 24 months. 

(Ii) As or December J [, ~007, compensation and benefits available to Mr. Mcflnha under thi~ scunano are substantially tho:: same as 
a -eailublc with a voluntary resignation. 

(7) Under the 2007 Equity Ownership Plan (applicable to grants or equity awards made after January I, 2007), in the event of a plan 
partic.punt'v death, nll unvcsted stock options would become immediately exercisable. 

(8) Under the 2007 Equity Ownership Plan, plan parucipants are entitled to receive an accelerauon of certain benefits based solely upon a 
change of control without regard to whether their employment is terminated ax II result of a change of control. The accelerated benefits in 
the event of a change in control are us follows: 

All unvested stock options would become immediately exercisable; and 

All performance ururs become vested (based on the assumption that all performance goals were achieved at target). 
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In the following sections, additional information is provided regarding certain of the scenarios 
described in the tables above: 

Termination Related to a Change in Control 

Under the System Executive Continuity Plan, the Named Executive Officers will be entitled to the 
benefits described in the tables above in the event of a termination related to a change in control if their 
employment is terminated other than for cause or if [hey terminate their employment for good reason, in each 
case within a period commencing 90 days prior to and ending 24 months following a change in control. 

A change in control includes the following events: 

The purchase of 25% or more of either the common stock or the combined voting power of the 
voting securities of Entcrgy; 

the merger or consolidation of Entcrgy (unless Entergy's board members constitute at least a 
majority of the board members of the surviving entity); 

the liquidation, dissolution or sale of all or substantially all of Entcrgy's assets: or 

a change in the composition of Entergy's board such that, during any two-year period. the 
individuals serving at the beginning of the period no longer constitute a majority of Entergy's board 
at the end of the period. 

The proposed separation does not constitute a "Change in Control" for purposes of the System 
Executive Continuity Plan. 

Entcrgy may terminate a Named Executive Officer's employment for cause under the System Executive 
Continuity Plan if he: 

fails: to substantially perform his duties for a period of 30 days after receiving notice from the 
Entergy board; 

engages in conduct that is injurious to Entergy or any of its subsidiaries;
 

is convicted of or pleads guilty to a felony or other crime that matcriully and adversely affects his
 
ability to perform his or her duties or Enrcrgy's reputation;
 

violates any agreement with Bntergy or any of its subsidiaries; or
 

discloses any of Entergy's confidential information without authorization.
 

A Named Executive Officer may terminate employment with Entergy for good reason under the System 
Executive Continuity Plan if, without the Named Executive Officer's consent: 

the nature or status of his duties and responsibilities is substantially altered or reduced compared to 
the period prior to the change III control; 

his salary is reduced by 5% or more; 

he is required to be based outside of the continental United States at somewhere other than the 
primary work location prior to the change in control; 

any of his compensation plans arc discontinued without an equitable replacement; 

his benefits or number of vacation days nrc substantially reduced; or 

his employment is purported to be terminated other than in accordance with [he System Executive 
Continuity Plan. 

In addition to participation in the System Executive Continuity Plan, upon the completion of a 
transaction resulting in a change in control of Entergy, benefits already accrued under the System Executive 
Retirement Plan, Pension Equalization Plan and Supplemental Retirement Plan. if any, will become fully 
vested if the executive is involuntarily terminated without cause or terminates employment for good reason. 
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Any awards granted under the 2007 Equity Ownership Plan will become fully vested upon a change in control 
without regard to whether the executive is involuntarily terminated without cause or terminates employment 
for good reason. 

Under certain circumstances, the payments and benefits received by a Named Executive Officer 
pursuanr 10 the System Executive Continuity Plan may be forfeited and, in certain cases, subject to repayment. 
Benefits arc no longer payable under the System Executive Continuity Plan, and unvesred performance units 
under the Performance Unit Program arc subject to forfeiture, if the executive: 

accepts employment with Entergy or any of its subsidiaries; 

elects to receive the benefits of another severance or separation program; 

removes, copies or fails to return any property belonging to Entcrgy or any of its subsidiaries; 

discloses non-public data or information concerning Erucrgy or any of its subsidiaries; or 

violates his non-competition provision, which generally runs for two years but extends to three 
years if permissible under applicable law. 

Furthermore, if the executive discloses non-public data or information concerning Entergy or any of its 
subsidiaries or violates their non-competition provision, he will be required to repay any benefits previously 
received under the System Executive Continuity Plan. 

Termination for Cause 

If a Named Executive Officer's employment is terminated for "cause" (as defined in the System 
Executive Continuity Plans and described above under "Termination Related to a Change in Control"), he is 
generally entitled La the same compensation and separation benefits described below under "Voluntary 
Resignation:' 

Voluntary Resignation 

If a Named Executive Officer voluntarily resigns, he is entitled to all accrued benefits and compensa­
tion as of the resignation date, including qualified pension benefits (if any) and other post-employment benefits 
on terms consistent with those generally available to other salaried employees. In the case of voluntary 
resignation, the officer would forfeit all unvcstcd stock options and restricted units as well as any perquisites 
to which he is entitled as an officer. In addition, the officer would forfeit, except as described below, his right 
to receive incentive payments under the Performance Unit Program or the Annual Incentive Plan. If the officer 
resigns after the completion of an Annual Incentive Plan or Performance Unit Program performance period, he 
could receive a payout under the Performance Unit Program based on the outcome of the performance cycle 
and could, at Enrcrgy's discretion, receive an annual incentive payment under the Annual Incentive Plan. Any 
vested stock options held by the officer as of the separation date Will expire the earlier of ten years from date 
of grant or 90 days from the last day of active employment. 

Retirement 

Under Entergy's retirement plans, a Named Executive Officer's eligibility for retirement benefits is 
based on a combination of age and years of service. Normal retirement is defined as age 65. Early retirement 
is defined under the qualified retirement plan as minimum age 55 with 10 years of service and in the case of 
the System Executive Retirement Plan, Supplemental Retirement Plan and the supplemental credited service 
under the Pension Equalization Plan, the consent of the employer. 

Upon a Named Executive Officer's retirement, he is generally entitled to all accrued benefits and 
cornpcnsarion as of the retirement dace, including qualified pension benefits and other post-employment 
benefits consistent with those generally available to salaried employees. The annual incentive payment under 
the Annual Incentive Plan is pro-rated based on the actual number of days employed during the performance 
year in which the retirement date occurs. Similarly, payments under the Performance Unit Program arc pro­
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rated based on the actual number of days employed, in each outstanding performance cycle, in which the 
retirement date occurs. In each case, payments arc delivered at the conclusion of each annual or performance 
cycle, consistent with the timing of payments to active participants in the Annual Incentive Plan and the 
Performance Unit Program, respectively. 

Unvcstcd stock options issued under (be 2007 Equity Ownership Plan vest on the retirement date and 
expire (en years from the gram date of the options. Any restricted units held (other than those issued under the 
Performance Unit Program) by the executive upon his retirement arc forfeited, and perquisites (other than 
short-term financial counseling services) are not availahle following the retirement date. 

Disability 

If a Named Executive Officer's employment is terminated due to disability. he generally is entitled to 
the same compensation and separation benefits described above under "Retirement," except that restricted units 
may be subject to specific disability benefits (as noted, where applicable, in the tables above). 

Deatb 

If a Named Executive Officer dies while actively employed, he generally is entitled to the same 
compensation and separation benefits described above under "Retirement," except that: 

all unvcstcd stock options granted prior to January J, 2007 are forfeited; 

vested stock options will expire the earlier of ten years from the grant dale or three years following 
the executive's death: and 

restricted units may be subject to specific death benefits (as noted, where applicahlc, in the tables above). 

Non-Employee Director Compensation 

Our Director Compensation Following the Distribution 

We have not yet established arrangements to compensate our directors for (heir services \0 us following 
the distribution. However. we expect initially to establish arrangements that are similar to those in place for 
directors serving on the Entergy board. Set out below is a discussion of the compensation arrangements that 
were in place for non-employee Emergy directors for 2007. 

Eutergy Director Compensation for 2007 

Entcrgy uses a combination of cash and stock-based incentive compensation [0 attract and retain 
qualified candidates to serve on the hoard of Entergy. In setting director compensation. Entergy considers [he 
significant amount of lime that directors expend in fulfilling their duties to Entcrgy as well as the skill-level 
required by Entergy of members of the Entergy board. 

Cash Compensation 

Each non-employee director receives a quarterly cash retainer equal [0 the value of 75 shares of 
Emergy common stock. In addition to receiving a quarterly cash retainer. each non-employee director receives 
a cash fee for attending Board and committee meetings as follows: 

Meeting Fee 

Board Meetings 

Committee Meetings (I) 

(in conjunction with Board meetings) 

Cornrniuee Meetings (!) 

(different location from Board and othcr committee meetings) 

$1,500 

$1,000 

$2,000 

Telephone Meetings One-half of applicable fees 
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(I) If a director anends a meeting of a committee on which that director does nil! serve as a member, he or she receives one-half of the 
apphcuhlc fees of an unending member, 

Finally, the presiding director receives an annual cash retainer of $15,000, and each of the chairs of the 
Audit Committee and Nuclear Committee receives an annual cash retainer fee of $10,000. Each of the chairs 
of the Personnel Committee. Corporate Governance Commiuee and Finance Commiucc receives an annual 
cash retainer of $5,000. 

Equity-Based Compensation 

All non-employee directors receive two types of equity-based compensation grants: common stock and 
phantom units (which arc the economic equivalent of one share or Entergy common stock). 

Common Stock. Each non-employee director receives a quarterly grunt of 150 shares of Entcrgy common 
stock. Directors may defer receipt of these shares subject to certain conditions. Deferred shares accrue 
dividend equivalents until the shares are received. 

Phantom Units. Under the Service Recognition Program for Outside Directors, non-employee directors arc 
credited with 800 phantom units representing shares of Entergy common stock for each year of service on the 
board. After five years, the director's rights in the phantom units vest and he or she becomes entitled to 
receive, upon the conclusion of his or her service on the board, the cash equivalent for each vested unit of one 
share of Enrergy common srock on the date of the director's retirement or separation from the board. Phantom 
unit.... accumulate dividend equivalents. In the event of a change in control (as defined in the plan, which 
definition excludes the separation) and the termination of the director's service, the phantom units vest and 
become immediately payable. 

Other Benefits 

Non-employee directors receive $ L,500 for participation in director education programs, director 
orientation or business sessions, inspection trips or conferences not held on the same day as a board meeting. 
Enlergy reimburses non-employee directors for their expenses in attending board and committee meetings. 
director education progrmns and other board-related activities. Entergy also purchases director and officer 
liability insurance. life insurance, accidental death and disability insurance and aircraft accident insurance for 
irs non-employee directors. In addition, each non-employee director may receive at Bntcrgy's ex.pense an 
annual physical. 

Director Compensation for 2007 

The following table sets forth information concerning the compensation for 2007 awarded by Entcrgy 
to individuals who were non-employee directors of Entcrgy during 2007 and who will be our directors at the 
lime of the separation. 

Name 

<,I 

Fees 
Earned 
or Paid 
in Cash 

($) 
(b) 

I 

Stock Awards 
($) 

(e) 

Option 
Awards 

($) 

(d) 

SIOl:k 
Grants 

Retirement 
Accruals 

I AlI Other Total 
Compensation ($) 

($) 

(g) (b) 

WithExcluding 
Retirement Retiremcn 

Accruals Accruals 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table provides information with respect to the expected beneficial ownership of our 
common stock by (i) each of our shareholders who we believe will be a beneficial owner of more than 5% of 
our outstanding common stock, {ii) each of the persons nominated (0 serve as our directors, (iii) each officer 
named in the Summary Compensation Table, and (iv) all of our executive officers and director nominees us a 
group. We based the share amounts on each person's beneficial ownership of Eruergy common stock as of 
May 8, 2008, unless we indicate some other basis for the share amounts and assuming a distribution ratio of 
one share of our common stock for each share of Entcrgy common stock. 

Except as otherwise noted in the footnotes below, each person or entity identified below has sole voting and 
investment power with respect lO such securities. Fol1owing the distribution, we will have outstanding an aggregate 
of approximately million shares of common stock, based upon approximately shares of Entergy common 
stock outstanding on , excluding treasury shares and assuming no exercise of Entergy options, and applying the 
distribution ratio of shares of our common stock for each share of Entcrgy common stock held as of the 
record dale. 

To the extent our directors and officers own Entergy common stock at the time of the separation, they 
will participate in the distribution on the same terms as other holders of Entergy common stock, 

# of Shares 
Name or Beneficial Owner to he Owned % of Class 

5% Shareholders:
 
Barrow, Hanley, Mcwhinney & Strauss, Inc. i l ) 10,723,669 5.5
 

Capital World Investors!" 10,922,600 5,6
 
FMR LLCl'H 12,026,829 6.2
 

Directors and Executive Olflcers: 

Richard SmilhH 1 427,070 • 
Jolm R, McGaha( 4 

) 114.383 • 

All directors and executive officers as a group ( persons) 

* The number of shares of Entergy Corporadon common stock owned by each individual and by all directors and executive officers as a 

group does not exceed I% of the outstanding Bnrcrgy Corporation common stock 
(I) Based on n Schedule 130 filed with the SEC on February D, 2001\, Barrow, Henley, Mcwhinney & Strauss, Inc. has indicated thot il 
hus sole voting power over .1.577,984 shares, shared voting power with respect 10 7.145,685 sbares and sole pl)Wel to dispose or direct the 
disposition over 10.723,669 shares, The address for Barrow, Hanley, Mcwhinney & Strauss, Inc. is One McKinney Plaza, 3232 McKinney 
Avenue, 15th Floor, Dallas, Texas 75204-24-29. 

(2) Based on a Schedule 130 filed with the SEC on February I I, 2008. Capital world Investors. a division of Capite! Research and 
Management Company, has indicated that it has sole power to dispose or direct the disposition mer 10,922.600 .~I1Mes. The address for 
Capital World Investors is 333 South Hope Street, Los Angeles, California 90071. 

tJJ Based all a Schedule 13G/A filed with the SEC on February 14. 20m:, FMR LLC lias indicated thal ir has sole voting power over 
481,790 shares and sole power to dispose or direct the disposition over 12,026.829 shares. The address for f1I,.1R LLC is 82 Devonshire 
Street, Boston. Massncbusens 02109. 

(4) Includes the following: Mr. McGaha, 7,006 shares, 92,940 shares underlying options exercisable within 60 days, and 14,337 shares 
underlying phantom units; Mr. Smith, 7,620 shares. 364,137 shares underlying options exercisable within 60 days. and 55.313 shares underly­
ing phantom units. Each executive holds the phantom units under the defined contribution rcsrorarion plan and the deferral provrsjons of the 
Equity Ownership Plan. These units will he paid out in either Enrcrgy Corporation common -aock or cash equivalent to the value (If one share 
of Emcrgy Corporation common stock per unit on the dalC of payout. including accrued dividends. The deferral period IS derenuincd by the 
individual and is at least tWO years from the award or the bonus. Fordirectors of Entergy Corporaucn, the phantom units are issued under the 
Service Recognition Program for Our-ade Directors. All non-employee directors are credited with units for each year of service on the board, 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTlONS 

The Distribution from Entergy 

The distribution will be accomplished by Entcrgy distributing all of its share') of our common stock to 
holders of Entergy common slack entitled to such distribution, as described in the section entitled "The 
Separation," Completion of the distribution will be subject to satisfaction or waiver by Entergy of the 
conditions to the separation and distribution described below. 

Agreements with Entergy 

We will enter into the Separation and Distribution Agreement and several other agreements with 
Emergy or EquaGcn to effect the separation and provide a framework for our relationships with Entcrgy, 
Enrergy's other businesses and EquaGcn after the separation. These agreements will govern the relationship 
among us, EquaGen, Entergy and Entergy's other businesses subsequent to the completion of the separation, 
and provide for the allocation among us, BqusGcn, Entergy and Entergy's other businesses or the assets, 
liabilities and obligations (including employee benefits and tax-related assets and liabilities) relating 10 the 
non-utility nuclear business attributable to periods prior to, at and after our separation from Entergy. In 
addition to the Separation and Distribution Agreement (which contains many of the key provisions related to 
our separation from Entergy and the distribution of our shares of common stock to Entergy shareholders), 
these agreements include: 

Joint Venture Agreements; 

Operating Agreements with Entergy Nuclear Operations; 

Shared Services Agreements between EquaGen and each of Entergy Services, Inc. and Enrcrgy 
Operations. Inc.: 

Corporate Services Agreement between Entergy Services. Inc. and EquaGen; 

Transition Services Agreement; 

Tax Sharing Agreement: and 

Employee Matters Agreement. 

The agreements described below and the summaries of each of these agreements set forth the terms of 
the agreements that we believe are material. These summaries are qualified by the full text of the applicable 
agreements. The terms of the agreements described below that will be in effect following our separation have 
not yet been finalized; changes, some of which may be material, may be made prior to our separation from 
Entergy. 

Separation Costs 

Entergy expects to incur pre-tax separation costs of approximately $ million of which approximately 
$ million will be allocated to us in the separation or incurred by us after the separation. Over the 12 months 
following the separation. the portion of these pre-tax costs incurred by us is expected to be approximately $ 
10 $ million. Certain of the separation costs, primarily costs for the development of new information 
systems, arc expected co be capitalized. 

The expected costs include: 

fees for professional services, including financial advisors, legal, accounting and other business 
consultants: 

costs for branding the new company. replacing signage and investor and other stakeholder 
communications; and 

costs related to the incurrence of debt to be paid [Q Of exchanged by Entergy. 
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Separation and Distribution Agreemeut 

The following discussion summarizes the material provisions of the Separation and Distribution 
Agreement The Separation and Distribution Agreement will set forth our agreements with Entergy regarding 
the principal transactions necessary to separate us from Entergy. It will also sec forth other agreements that 
govern certain aspects of our relationships with Entergy after the completion of the separation. We intend [0 

enter into the Separation and Distribution Agreement immediately before the record date for the distribution of 
our shares of common stock 1O Entergy shareholders, and the Separation and Distribution Agreement will 
become effective upon such distribution. 

Transfer of Assets and Assumption of Liabilities 

The Separation and Distribution Agreement Will identify assets to be transferred, liabilities to be 
assumed and contracts to be assigned to each of us and Entergy as part or the separation of Entergy into two 
companies, and it will describe when and how these transfers, assumptions and assignments wiU occur. In 
particular, the Scparation and Distribution Agreement will provide that, subject to the terms and conditions 
contained in the Separation and Distribution Agreement: 

all of the assets and liabilities (including whether accrued, contingent or otherwise) primarily related 
to our business (the business and operations of Entergy's non-utility nuclear business) will be 
retained by or transferred to U5 or one of our subsidiaries; 

all of the assets and liabilities (including whether accrued, contingent or otherwise) primarily related 
to the business and operations of Entergy's regulated utility business will be retained by Entergy; 

liabilities (including whether accrued, contingent or otherwise) related to. arising out of or resulting 
from businesses of Enrcrgy that were previously terminated or divested will be allocated among the 
parties to the extent formerly owned or managed by or associated with such parties or their 
respective businesses; 

each party or one of its subsidiaries will assume or retain any liabilities (including under applicable 
federal and state securities laws) relating to, arising out of or resulting from any registration 
statement or similar disclosure document which offers for sale any security after the separation; 

each party or one of its subsidiaries will assume or retain any liabilities (including under applicable 
federal and stale securities laws) relating to, arising out of or resulting from any registration 
statement or similar disclosure document which offers for sale any security prior to the separation 
to the extent such liabilities arise out of, or result from, matters related to businesses, operations, 
assets or liabilities allocated to the party in the separation; 

Entergy will assume or retain any liability relating 10, arising out of or resulting from any 
registration statement or similar disclosure document related to the separation (including the Form 10 
and this information statement), but only to the extent such liability derives from a material 
misstatement or omission contained in the sections entitled "The Separation" and "Certain Relation­
ships and Related Party Transactions - Agreements with Entcrgy' and the section entitled 
"Summary" only 10 the extent it is surnmnrizing the preceding sections; we will assume or retain 
any other liability relating to, arising out of or resulting from any registration statement or similar 
disclosure document related to the separation; 

each party or one or its subsidiaries will assume or retain any liabilities relating to, arising out of or 
resulting from any of ifs or its subsidiaries" or controlled affiliates" indebtedness (including debt 
securities and asset-backed debt), regardless of the issuer of such indebtedness, exclusively relating 
to its business or secured exclusively by its assets; 

each party or one of its subsidiaries will assume or retain an:' liabilities relating to. arising out of or 
resulting from any guarantees exclusively relating to its business or secured exclusively by its 
assets: 
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except as otherwise provided in the Separation and Distribution Agreement or any ancillary 
agreement, other than (he costs and expenses relating to legal counsel. financial advisors and 
accounting advisory work incurred prior to the separation, we will be responsible for any costs or 
expenses we incur in connection with the separation: 

except as otherwise provided in the Separation and Distribution Agreement or any ancillary 
agreement, Entergy will be responsible for any costs or expenses i[ incurs in connection with the 
separation LInd the costs and expenses relating to legal counsel, financial advisors and accounting 
advisory work related to the separation. 

Except as may expressly be set forth in the Separation and Distribution Agreement or any ancillary 
agreement, all assets will bc transferred 011 an "as is," "where is" basis and the respective transferees will bear 
the economic nnd legal risks that (i) any conveyance will prove to be insufficient to vest in the transferee good 
title, free and clear of any security interest, and (ii) any necessary consents or governmental approvals are not 
obtained or that any requirements of laws or judgments are not complied with. 

Information in this information statement with respect to the assets and liabilities of the parties 
following the separation is presented based on the allocation of such assets and liabilities pursuant to the 
Separation and Distribution Agreement. unless the context otherwise requires. Certain of the liabilities and 
obligations 1O be assumed by one party or for which one party will have an indemnification obligation under 
the Separation and Distribution Agreement and the other agreements relating to the separation are. and 
following the separation may continue to be, the legal or contractual liabilities or obligations of another party. 
Each such party that continues to be subject to such legal or contractual liability or obligation will rely on the 
applicable party that assumed the liability or obligation or the applicable party that undertook an indemnifica­
tion obligation with respect to the liability or Obligation, as applicable, under the Separation and Distribution 
Agreement to satisfy the performance and payment obligations or indemnification obligations with respect to 
such legal or contractual liability or obligation. 

Future Claims 

The Separation and Distribution Agreement will provide for the formation of a contingent claim 
comrniucc, which will have the responsibility for determining whether any newly discovered asset or liability 
is an asset or liability of Entergy or us, or is an unallocated asset or unallocated liability. The contingent claim 
eornmitree will be comprised of one representative eaeh from Entergy and Enexus Encrgy. Resolution of a 
matter submitted to the contingent claim committee will require the unanimous approval of the representatives. 

Intercompany Accounts 

The Separation and Distribution Agreement will provide that, subject to any provisions in the 
Separation and Distribution Agreement or any ancillary agreement to the contrary and except for specified 
intercompany accounts, prior to the separation from Entergy, intercompany accounts will be scheduled and 
either (i) repaid at closing, (ii) continue in effect post closing, or (iii) deemed satisfied prior to the effecti ve 
time of the separation, with such satisfaction being treated as a distribution and a contribution to capital for 
United Slates federal income tax purposes. as appropriate. 

Trademarks 

Except as otherwise specifically provided in any ancillary agreement and subject to certain limitations, 
the Separation and Distribution Agreement will provide that the "Entergy" name will be retained by Emergy. 
From and after the separation, each of Encxus Energy and Entcrgy will promptly (and in any even! no later 
than three months following the separation) cease using the trademarks and ocher intellectual property 
allocated to the other party. 
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Releases 

Except as otherwise provided ill the Separation and Distribution Agreement or any ancillary agreement, 
each party will release and forever discharge the other party and its respective subsidiaries and affiliates from 
all liabilities existing or arising [rom any acts or events occurring or failing to occur or alleged Co have 
occurred or to have failed to occur or any conditions existing or alleged to have existed on or before the 
separation from Entcrgy. The releases will not extend to obligations or liabilities under any agreements 
between the parties that remain in effect following the separaucn pursuant to the Separation and Distribution 
Agreement, the Joint Venture Agreement. the Operating Agreement or any other ancillary agreement. 

Indemnification 

In addition, the Separation and Distribution Agreement will provide for cross-indemnities principally 
designed [0 place financial responsibility for the obligations and liabilities of our business with us and 
financial responsibility for the obligations and liabilities of Entergy's business with Entergy. Specifically, each 
party will indemnify, defend and hold harmless the other party, its affiliates and subsidiaries and its officers. 
directors, employees and agents for any losses arising out of or otherwise in connection with: 

the liabilities each such party assumed or retained pursuant to the Separation and Distribution 
Agreement; 

such party's specified percentage of unallocated liabilities; and 

any breach by such party of the Separation and Distribution Agreement. 

Legal Mailers 

Each party to the Separation and Distribution Agreement will assume the liability for, and control of, 
all pending and threatened legal matters related to its own business or assumed or retained liabilities and will 
iudcmnily the other parties for any liability arising out of or resulting from such assumed legal matters. 

Each party to <1 claim will agree to cooperate in defending any claims agamst both parties for events 
that look place prior to, on or after the dale of the separation of such party from Entcrgy 

Unless otherwise specified in the Separation and Distribution Agreement or agreed to by the parties, 
Bntcrgy will act as managing party and manage and assume control of all legal matters related to any 
unallocated asset or unallocated liability. The parties shall ench be responsible for their respective share of all 
out-of-pocket costs and expenses related thereto. 

Insurance 

The Separation and Distribution Agreement will provide for the allocation among the parties of rights 
and obligations under existing insurance policies with respect to occurrences prior to the separation and will 
ser forth procedures for the administration of insured claims. In addition. the Separation and Distribution 
Agreement will provide that as of the separation Eruergy and we shall be solely responsible for our respective 
programs of insurance, which shall be separate and apart from one another. 

Further Assurances 

To rhe extent that allY transfers contemplated by the Separation and Distribution Agreement have not 
been consummated on or prior to the date of {he separation. the parties will agree to cooperate to effect such 
transfers as promptly as practicable following the date of the separation. Tn addition. each of the parties will 
agree to cooperate with each other and usc commercially reasonable CffOl1S to take or to cause to be taken all 
actions, and to do, or La cause to be done, all things reasonably necessary under applicable law or contractual 
obligations {Q consummate and make effective the transactions contemplated by the Separation und Distribu­
Lion Agreement and the ancillary agreements. 
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Dispute Resolution 

In the event of any dispute arising out of the Separation and Distribution Agreement, the general 
counsels of the parties will negotiate for a reasonable period of time 10 resolve any disputes among the parties. 
If the parties are unable to resolve disputes in this manner, the disputes will be resolved through binding 
arbitration, 

The Distribution 

The Separation and Distribution Agreement will also govern the rights and obligations of the parties 
regarding the proposed distribution, Prior to the distribution, we will distribute to Entergy as a stock dividend 
"the number or shares of our common stoek distributable in the distribution. Entergy will cause its agent to 
distribute to Entergy shareholders that hold shares of Entergy common stock as of the applicable record dale 
all the issued and outstanding shares of our common stock. 

Additionally, the Separation end Distribution Agreement will provide that the distribution is subject to 
several conditions that must be satisfied or waived by Enlcrgy in its sole discretion. For further information 
regarding our separation from Entergy, see 'The Separation - Conditions to the Distribution." 

Other Matters Governed by the Separation and Distribution Agreement 

Other matters governed by the Separation and Distribution Agreement include access to financial and 
other information, confidentiality. access to and provision of records and treatment of outstanding guarantees 
and similar credit support. 

Joint Venture Agreements 

The Joint Venture 

In connection with the separation, Entergy Nuclear, Inc., currently a wholly-owned subsidiary of 
Entergy, will become a limited liability company and change its name to EquaGcn LLC. We and Entergy will 
each own a 50% interest in EquaGen prior 1O completion of the distribution of our common stock, EquaGen is 
expected to operate the nuclear assets owned by us, and to provide certain services to the regulated nuclear 
utility operations or Entergy and to third parties, EquaGen will allow certain nuclear operations expertise 
currently in place at each of Entcrgy's nuclear power plant to be accessible by both us and Entergy after the 
separation. 

Joint Venture Structure 

Upon completion of the transactions contemplated by the Joint Venture Agreements, EquaGen will own 
Entergy Nuclear Operations and TLG Services, Inc. 

Joint Venture Formation 

The Joint Venture Formation Agreement identifies the assets and liabilities to be assumed and contracts 
to be assigned to EquaGen. In particular. the Joint Venture Formation Agreement will provide that, subject to 
(he terms and conditions contained in the Joint Venture Formation Agreement: 

all of the assets and liabilities (including whether accrued, contingent or otherwise) primarily related 
to the non-utility nuclear services business will be retained by or transferred lO EquaGcn; 

EquaGcn will be responsible for guarantees associated with the businesses of EquaGcn. Where 
feasible. guarantees will be novated LO reflect any assignment and assumption; however. if not 
feasible, the legally responsible party will be indemnified for such guarantee by EquaGen; 

except as may expressly be set forth in the Joint Venture Formation Agreement, all assets will be 
transferred on an "as is," "where is" basis and EquaGen will bear the economic and legal risks that 
(i) any conveyance will prove to be insufficient to vest in EquaGen good title. free and clear of uny 
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security interest, and (ii) any necessary consents or governmental approvals are not obtained or that 
any requirements of laws or judgments are not complied with; and 

except as otherwise provided in [he Joint Venture Formation Agreement, EquaGcn will release and 
forever discharge Entergy and Enc xus Energy and their respective subsidiaries and affiliates from 
all liabilities existing or arising from any acts or events occurring or failing [Q occur or alleged ro 
have occurred or to have failed to occur or any conditions existing or alleged to have existed on or 
before the separation from Enrcrgy. The releases will not extend to obligations or liabilities under 
any agreements between the parties that remain in effect following: the separation pursuant to the 
Separation and Distribution Agreement, the Joint Venture Agreements, the Shared Services Agree­
merns the Operating Agreements or any other ancillary agreement. 

In addition, the Joint Venture Formation Agreement will provide for indemnification by EquaGen in 
favor of Entergy and Enexus Energy and each of its respective members, directly arising in connection with 
liabilities retained or assumed by EquaGen. 

Composition of Board of Managers 

The business and affairs of EquaGen will be managed exclusively by a Board of Managers, initially 
consisting of six persons. Except as otherwise provided in the EquaGcn LLC Limited Liability Company 
Agreement. each member of EquaGen possesses the right (Q appoint three persons to the Board of Managers, 
as wel1 as the right to appoint the Chairman of the Board for alternating two year periods. 

Significant Matters 

Certain actions, defined as "Significant Matters", cannot be taken without the approval of two-thirds of 
the votes east by all of the managers at a meeting where a quorum is present. Examples of Significant Matters 
include: 

approval of the business plan or annual budget of EquaGen and any material amendment to the 
business plan or budget; 

Single expenditures above $15 million, as well as incurring indebtedness in excess of $1 million; 

making: any distributions to members; 

placing or permitting any liens to exist on the assets of EquaGen; 

approval of any contract between EquaGcn (or its subsidiaries} and a member or any affiliate of any 
member; and 

policies regarding financial securities such as swaps, options or derivatives. 

If the Board of Managers fails to approve a Significant Maller at two consecutive meetings. the matter 
is to be referred, initially, to the Chief Executive Officer of each member for resolution. If agreement is not 
reached by the Chief Executive Officers within the time limit specified in the EquaGen LLC Limited Liability 
Company Agreement the matter is to be resolved by mediation or, in the event that mediation is unsuccessful, 
by binding arbitration. 

Member Matters 

Other matters, defined as "Member Matters". cannot be taken without the unanimous approval or the 
members. Examples or Member Matters include: 

the issuance of any securities of EquaGen; 

mergers, acquisitions, joint ventures and partnerships; 

a sale or other disposition of all or substantially all of the assets of EquaGen; 

making or permitting capital contributions to EquaGen; 



the variation of any rights attached to any securities of EquaGen, or any redemption, buy-back or 
cancellation of any issued securities; and 

any amendment [0 the EquaGen LLC Limited Liability Company Agreement. 

Transfer of Membership Interests 

A member may not transfer its membership interest in EquaGen co a third party unless all members 
agree. A member may transfer its membership interest to a wholly-owned subsidiary within its group or to its 
parent without the consent of other members. However, if the wholly-owned SUbsidiary purports to leave the 
member's group, the membership interest transferred to it must be transferred "back" to the parent, or to 
another wholly-owned subsidiary of the member's group. 

Exercise [vent 

An "Exercise Event" occurs if EquaGen is operating four or fewer of our nuclear power plants and the 
unanimous Board of EquaGen fails to exercise its right to override the automatic termination of all remaining 
Operating Agreements. If all Operating Agreement'> are thus terminated (or if EquaGen is operating none of 
our nuclear power plants), Entergy has the right (within the time limits specified in the EquaGen LLC Limited 
Liability Company Agreement) to: 

direct EquaGen to sen all of its subsidiaries carrying 011 the third-party business of EquaGen to 
us; or 

sell all (but not part) of its membership interest in EquaGen to us. 

The price at which we would be required to buy such assets would be determined initially by Enlergy 
and us. lf we arc unable to agree on a price within the time limit specified in the EquaGen LLC Limited 
Liuhility Company Agreement. then the price will be determined by an independent third-party financial 
advisor according to the procedures specified in the EquaGen LLC Limited Liability Company Agreement. 

Prohibition Against Solicitation of Key Employees 

For two years after EquaGen is established, each. member and its affiliates is prevented from soliciting, 
or attempting to solicit, a senior employee of EquaGen to terminate his or her employment with EquaGen. 
This restriction, however, is subject to exceptions set forth in [he EquaGcn LLC Limited Liability Company 
Agreement and also docs not apply to the En-ergy group in a sale of all of its membership interest in 
EquaGen. In that case, Enlergy has the right to solicit and make offers to those officers and employees of 
EquaGen, in accordance with the provisions set forth in the Equafh-n LLC Limited Liability Company 
Agreement. 

Similarly, for two years after Equnf'ien is established, and except as otherwise provided in the EquaGcn 
LLC Limited Liability Company Agreement, EquaGen is prohibited from soliciting, or attempting La solicit, 
any senior employee of a member (or a member of its group) from terminating his or her employment with 
the member (or the member of that member's group). 

Covenants 

We agree, in the Joint Venture Formation Agreement, that: 

any nuclear power plants we acquire after the separation shJl1 be operated by Equaflcn: and 

we shall not sell a nuclear power plant to a third party unless (i) the third party accepts a transfer or 
the underlying Operating Agreement with EquaGen, (Ii ) the sale is the result of a change in 
ownership of a subsidiary that directly owns one of our nuclear power plants, or (iii) EquaGcn 
consents to the sale. 
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Operating Agreements 

Following (he separation, Entcrgy Nuclear Operations will continue as the NRC-licensed operator of 
(he six operating nuclear power plants currently constituting Entergy's non-utility nuclear business and which 
will be owned by us following the separation. Each or our non-utility nuclear power plants is owned by a 
separate, existing limited liability company. Following the separation, each owner will become a wholly-owned 
subsidiary of ours. As a result, in connection with the consummation of the separation, Entergy Nuclear 
Operations and each owner will enter into an Operating Agreement for each plant. The Operating Agreements 
will bc based on a common form derived from the existing operating agreements, but will be amended 
primarily to insert commercial terms (c.g.. lees, indemnities and termination provisions) to reflect the fact that, 
following the separation, the parties are no longer wholly-owned affiliates or Entcrgy. 

Scope or Agreement and Services 

Emcrg y Nuclear Operations will operate and make capital improvements to each nuclear power plane 
and maintain permits and approvals in accordance with good utility practice, applicable laws and regulations, 
the applicable NRC Operating License and (he owner-approved budgets for each of the six operating nuclear 
power plants. 

Fees 

Each operating agreement will be based on a shared-risk budgetary process and a cost-plus-fees 
payment structure. Entcrgy Nuclear Operations will prepare. and the owner will approve, detailed, line-item 
annual budgets for operation and maintenance costs and capital expenditures. 

Indemnities 

Entergy Nuclear Operations and each owner will mutually indemnify each other for injuries to their 
own employees. Entergy Nuclear Operations wil1 further indemnify each owner for claims arising from 
Emcrgy Nuclear Operations' wrongful termination of the Operating Agreements. willful misconduct or gross 
negligence (capped at all fees paid by the owner to Entergy Nuclear Operations over the three-year period 
prior to such wrongful termination, willful misconduct, or gross negligence), but not for such claims arising 
out of nuclear incidents or nuclear hazards. Eaeh owner will further indemnify Entergy Nuclear Operations for 
any claims by the owner's employees or third parties arising out of Entergy Nuclear Operations' performance 
under the Operating Agreement, except as contemplated above. 

Limitations on Liabilities 

No party will be liable for indirect, special, punitive, incidental or consequential damages except to the 
extent that such claims fall under either party's indemnities, arc related to the owners' obligation to make 
termination payments, or arc related to Entergy Nuclear Operations' obligation to cover budgetary cost 
overruns. The owner will be obligated to pay ecsts associated with the occurrence of a nuclear incident, 
including the payment of primary and retroactive insurance premiums pursuant to the Price-Anderson ACL 

Term 

Each Operating Agreement will become effective on and from the separation and will expire on the date 
that the NRC operating license term for caeh nuclear power plant expires, unless earlier terminated (i) for cause, 
(ii) due to the acts of II eourt or governmental agency, declaring all or part of the Operating Agreement invalid 
or unenforceable or substantially impairing a party's ability to perform, or (iii) by the owner without cause. 

Termination 

In the event of any termination, the owner is required to pay Entergy Nuelear Operations for all 
services provided through the dale of termination and reimburse Enrcrgy Nuclear Operations for operations 
and management and capital expenditure costs incurred. If an owner terminates without cause, or Enlergy 
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Nuclear Operations terminates for cause, the owner shall pay Entergy Nuclear Operations demobilization costs, 
including costs to transfer licenses and employees to a new operator, In addition, if an owner terminates 
without cause, the owner shall pay Entergy Nuclear Operations a termination fee based on the amount of fixed 
and variable fees forgone by Entergy Nuclear Operations. In the event of any termination, Entcrgy Nuclear 
Operations will continue to operate under the Operating Agreement until the termination has been approved by 
the NRC and the operating responsibilities have been transferred to a qualified NRC-approved operator. 

EquaGen Shared Services Agreement 

Under the EquaGen Shared Services Agreement, (i) EquaGen will provide support services to Emergy 
Operations, Inc., the NRC-licensed operator of Entcrgy's fleet of regulated utility nuclear power plants; and 
(ii) the parties will provide field and maintenance services to each other. 

Provision of Support Services 

The support services will be provided in the areas of business development, licensing, emergency 
planning, operations support, oversight, planning and innovation and senior management. 

Chief Nuclear Officer 

As par! of the support services, EquaGen will provide Entergy Operations, Inc. with a contract nuclear 
officer who shall serve as Entergy Operations, Inc.'s Chief Nuclear Officer. 

Delegations of Authority 

In view of Erucrgy Operations, Inc.ts role as the operating licensee for Entergy's regulated utility 
nuclear power plants, the duties delegated to EquaGen's personnel providing support services to Entergy 
Operations, Inc. (including the contracted Chief Nuclear Officer) exclude decisions regarding matters unrelated 
to the activities of Entergy's regulated utility nuclear power plants. The specific delegations of power set forth 
in the agreement include matters Ihal allow urgent decisions to he made on a timely basis and without 
invoking the NRC's license transfer provisions. 

Provision of Field and Maintenance Services 

Subject to certain conditions and to the terms of any applicable collective bargaining agreements. 
Entergy Operations, Inc. agrees to provide plant level personnel from time to rime from Entergy's regulated 
utility nuclear power plants for the performance of field and maintenance services at the nuclear power plants 
owned by us and at third-party nuclear power plants to which EquaGen has agreed to provide services. In tum, 
EquaGen agrees, subject 10 certain conditions and to the terms of any applicable collective bargaining 
agreements, to provide plant level personnel from our nuclear power plants for the performance or field and 
maintenance services at Entergy's regulated utility nuclear power plants. 

Fees 

In order to comply with certain settlements entered into by the Emergy regulated utility companies with 
their retail regulators, all services provided by EquaGen under the agreement will be charged the lower of fair 
market value or "fully allocated cost." All services provided by Entergy Operations, Inc. will be charged "at 
fully allocated cost" plus 5%. 

Tenll 

The Equar'cn Shared Services Agreement continues until the expiration of the last operating license that 
remains in effect for Entcrgy's regulated utility nuclear power plants SUbject 10 certain rights of earlier terminuticn. 

Entergy Services, Inc. Shared Services Agreement 

Under [he Enlergy Services, Inc. Shared Services Agreement, Entergy Services, Inc. will provide 
management find technical services to EquaGen. 
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Provision of Support Services 

The services to be provided arc in the areas of operations support, administrative services. alliances, 
nuclear fuels procurement, materials, procurement and contracts, information technology, project management 
and engineering. Services under the Entcrgy Services, Inc. Shared Services Agreement may be provided 
directly or indirectly for the benefit of (i) EquaGcn's wholly-owned subsidiary, Entergy Nuclear Operations, or 
(ii) the owners or operators of third-party nuclear generating facilities to whom EquaGcn or one of its 
suhstdiaries has agreed to provide services. 

Fees 

In order to comply with certain settlements entered into by the Entergy regulated utility companies 
with their retail regulators, EquaGcn is required to pay to Entergy Services, Inc. the "fully-allocated cost" of 
the services provided plus 5%. 

Term 

The Entergy Services, Inc. Shared Services Agreement continues until the expiration of the last 
operating license that remains in effect for the nuclear power plane facilities operated by EquaGen or its 
subsidiaries. subject to certain rights of earlier termination. 

Entergy Services, Inc. Corporate Services Agreement 

Under the Entergy Services, Inc. Corporate Services Agreement, Entergy Services. Inc. will provide 
corporate services 10 EquaGen. 

Provision of Support Services 

The services to be provided will be in such general corporate areas as human resources. treasury, 
accounting, information technology and tax. Services under the Entergy Services, Inc. Corporate Services 
Agreement may be provided directly or indirectly for the benefit of EquaGen's wholly-owned subsidiary. 
Entergy Nuclear Operations. 

Fe<.< 

In order (0 comply with certain settlements entered into by the Entergy regulated utility companies 
with their retail regulators, EquaGen is required to pay to Entergy Services. Inc. the "fully-allocated cost" of 
the services provided plus 5o/c·. 

Term 

The agreement continues until the expiration of the last operating license that remains in effect for the 
nuclear power plant facilities operated by EquaGcn or its subsidiaries, subject !O certain rights of earlier 
termination. 

Transition Services Agreement 

We will enter into a transition services agreement with Entergy in connection with the separation. We 
refer to this agreement in this information statement as the "Transition Services Agreement.' Under the 
Transition Services Agreement we and Entergy will agree to provide certain services to each other for a 
specified period following the separation. The services to be provided may include services regarding. business 
continuity and management. facilities management, data archiving, including services relating to human 
resources and employee benefits, payroll, financial systems management, treasury and cash management, 
accounts payable services. telecommunications services and information technology services. The recipient of 
any services will generally pay an agreed-upon service charge and reimburse the provider any out-of-pocket 
expenses. Including the cost of any third party consents required. In order to comply with certain settlements 
entered into by the Entergy regulated utility companies with their retail regulators, we are required to pay 1O 

Emcrgy the "fully allocated cost" of the services provided plus 5%. 
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Tax Sharing Agreement 

We will enter into a Tax Sharing Agreement with Entcrgy that generally will govern Entergys and our 
respective rights, responsibilities and obligations after the distribution with respect to taxes pre-separation, 
attributable to OUf operations, and the operations of our direct and indirect subsidiaries, whether or nor such 
tax liability is reflected on a consolidated or combined tax return filed by Entcrgy. For additional information, 
see the section entitled "Management's Discussion and Analysis of Results of Operations and Financial 
Condition - Liquidity and Capital Resources - Tax Sharing Agreement - Post-Separation." 

Notwithstanding the Foregoing, we expect that, under the Tux: Sharing Agreement, we also generally 
will be responsible for any taxes imposed on Entergy that arise from the failure of the distribution lO qualify 
as a tax-free distribution For U.S. Federal income tax' purposes within the meaning of Sections 355 and 
368(a)(1)(D) of the Code, to the extent that such failure to qualify is attributable to actions, events or 
transactions relating to our sroek. assets or business, or a breach of the relevant representations or covenants 
made by us In the Tax Sharing Agreement. In addition. we generally will be responsible for % of any taxes 
that arise from the failure of the distribution to qualify as a tax-free distribution for U.S. Federal income tax 
purposes within the meaning of Sections 355 and 368(a)(1)(D) of the Code, II' such failure is for any reason 
for which neither we nor Entergy is responsible. The Tax Sharing Agreement also is expected to impose 
restrictions on our and Entergy's ability to engage in certain actions following our separation from Entergy 
and 10 ~et forth the re....pective obligations among us and Entergy with respect [0 filing of lax returns, the 
administration of tax contests. assistance and cooperation and other matters. 

Employee Matters Agreement 

We will enter into an Employee Matters Agreement with Entergy and EquaGen prior to the distribution 
that will govern the compensation and employee benefit obligations with respect to our current and former 
employees and those of Entergy and EquaGen. The Employee Maners Agreement will allocate liabilities and 
responsibilities relating to employee compensation and benefits plans and programs and other related matters 
in connection with the distribution including, without limitation, the treatment of outstanding Entergy equity 
awards. certain outstanding annual and long-term incentive awards. existing deferred compensation obligations 
and certain retirement and welfare benefit obligations. Entergy Nuclear Operations will continue to honor or 
(if necessary) assume all relevant collective bargaining agreements for employees providing services in respect 
of EquaGen (other than through a Shared Services Agreement or similar arrangement), including all 
compensation and benefit obligations contained in those agreements. Once we establish our own compensation 
and benefits plans, we reserve (he right, consistent with applicable contractual and statutory obligations, to 
amend, modify or terminate each such plan in accordance with the terms of that plan. With certain exceptions, 
the Employee Maucrx Agreement will provide that as of the consummation of the separation, our employees 
and those of EquaGcn will ccusc to be active participants in, and we and EquaGcn will generally cease to be a 
participating employer in, the benefit plans and programs maintained by Entergy. As of such lime, our 
employees will generally become eligible to participate in all of our applicable plans. In general, we will 
credit each of our employees with his or her service with Entergy prior to the distribution for all purposes 
under plans maintained by us, to the extent the corresponding Entergy plans give credit for such service and 
such crediting docs not result in a duplication of benefits. 

Except us specifically provided in the Employee Matters Agreement, Entergy will generally retain 
responsibility for, and will pay and be liable for, all wages, salaries, welfare, incentive compensation and 
employment-related obligations and liabilities with respect to obligations to our current employees for the 
period preceding the distribution. former employees not associated with our business and any current 
employees who are not otherwise transferred to employment with us in connection with the distribution 
(except to the extent those obligations arc assumed by EquaGen). The Employee Matters Agreement may also 
provide for the transfer of assets and liabilities relating to the pre-distribution participation of our employees 
and former employees of our business in various Entergy retirement, welfare, incentive compensation and 
employee benefit plans from such plans to the applicable plans we adopt for the benefit of our employees. 
Other than the assets being transferred pursuant to the Employee Matters Agreement, 110 fees will be paid by 
any party [0 the other party under the Employee Matters Agreement. 
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DESCRIPTION OF ENEXUS ENERGY STOCK 

We have provided below a summary description of our capital stock. This description is nol complete 
and is qualified in its entirety by the full text oj our amended and restated certificate of incorporation and by­

laws which hove been filed as exhibits to the registration statement into which this information statement is 
incorporated. You should read the full text of our amended and restated certificate of incorporation and by­
laws, us well as the provisions of applicable Delaware law. 

General 

The total number of authorized shares of capital stock of Encxus Energy will consist of shares of 
common stock, par value $0.01 per share, and shares of preferred stock, par value $O.{)] per share. 

Common Slock 

Voting Rights 

Holders of our common stock are entitled 10 one vole for each share held by them on all matters 
submitted to our shareholders. Holders of our common stock do not have cumulative voting rights in the 
election of directors. Generally, all matters to be voted on by stockholders. including the election of directors, 
musr be approved by a majority of the voles entitled to be cast by the holders of common stock present in 
person or represented by proxy, voting together as a single class, subject to any voting rights granted to 
holders of any preferred stock. 

Dividend Rights 

Holders of our common stock will share equally on a per share basis in any dividend declared by OUf 

board of directors out of funds legally available for that purpose, subject to any preferential rights of holders 
of any outstanding shares of preferred stock. 

Other Rights 

Upon voluntary or involuntary liquidation, dissolution or winding up of our company, after payment in 
full of the amounts required to be paid to creditors and holders of any preferred stock that may be then 
outstanding, all holders of common stock are entitled to share equally on a pro rata basis in all remaining 
a:SSClS. 

No shares of common stock are subject to redemption or have preemptive rights to purchase additional 
shares of common stock or other securities of our company. There arc no other subscription rights or 
conversion rights and there are no sinking fund provisions applicable to our common stock. 

Upon completion of the distribution, all the outstanding shares of common stock will be validly issued, 
fully paid and nonassessable. 

Amendment of By-laws 

Except as otherwise provided by law. our certificate of incorporation or Our by-laws, our by-laws may 
bc amended, altered or repealed at a meeting of the stockholders provided that notice of such amendment, 
alteration or appeal is contained in the notice of such meeting or a meeting of our board of directors. 

All such amendments muse be approved by either the holders of a majority of the common stock or by 
a majority of the entire board of directors (hen in office. 

Amendment of the Certificate of Incorporation 

Any proposal to amend, alter. change or repeal any provision of our certificate of incorporation, except 
as may be provided in the terms of any preferred stock, requires approval by the affirmative vote of both a 
majority of the members of our board then in office and a majority vole of the voting power of all of the 
shares of our capital stock entitled to vole generally in the election of directors, voting together as a Single 
class. 
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Special Meeting 

A special meeting of stockholders may be called by the board of directors or by any other person 
authorized 10 do so in the certificate of incorporation or the by-laws. Our charter provides that special 
meetings of stockholders may be called only by our board of directors, the chairman of our board, the person, 
if any, designated by Our board of directors as the chief executive officer of our company, or by a majority of 
the members of the entire executive committee of our board of directors, if thcre shall be one. 

Certain Anti-takeover Effects 

General 

Provisions of our certificate of incorporation and Delaware law could make it more difficult to 
consummate an acquisition of control of us by means of £I lender offer, a proxy fight open market purchases 
or otherwise in a transaction not approved by our hoard of directors. The provisions described below may 
reduce our vulnerability to an unsolicited proposal for the restructuring or sale of all or substantially all of our 
assets or an unsolicited takeover attempt that is unfair to our stockholders. The summary of the provisions set 
forth below docs not purport to be complete and is qualified in its entirely by reference 10 our certificate of 
incorporation, or certificate of incorporation, and Delaware law. 

Our board of directors has no present intention to introduce additional measures that might have an 
anti-takeover effect: however, our board of directors expressly reserves the right to introduce these measures in 
the future. 

Business Combinations 

We are governed hy Section 203 of the General Corporation Law of the State of Delaware (DGCL). 
Section 203, subject to certain exceptions, prohibits a Delaware corporation [rom engaging in any business 
combination with any interested stockholder for a period of three years following (he' time that such 
stockholder became an interested stockholder, unless: 

prior to such time. the board of directors of the corporation approved either (he business combination 
or the transaction which resulted in the stockholder becoming an interested stockholder; or 

upon consummation of the rruosaction lhJt resulted in the stockholder becoming an interested 
stockholder. the interested stockholder owned at least 85% of the voting stock of the corporation 
oorstandlng 01 rbe time the transaction commenced, excluding specified shares: or 

at or subsequent to such time. tbc business combination is approved by the board of directors and 
authorized at an annual or special meeting of stockholders, by the affirmative vow of at [east 66 2/3% 
of the outstanding voting stock that is 110[ owned by the interested stockholder. The stockholders 
cannot authorize the business combination by written consent, 

The application of Section 203 may limit the ability of stockholders to approve a transaction that they 
may deem to be in their best interests. 

In general, Section 203 defines "business combination" to include: 

any merger or consolidation involving the corporation and the interested stockholder;
 

any sale, lease, exchange, mortgage, pledgc, transfer or other disposition of 10% or more of the
 
assets of the corporation to or with the interested stockholder;
 

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation
 
of any of irs stock to the interested stockholder;
 

any transaction involving the corporation that has the effect of increasing the proportionate share of
 
(he stock of any class or series of the corporation beneficially owned by the interested stockholder; or
 

the receipt by the interested stockholder of the benefit of any loans, advances. guarantees. pledges or 
other financial benefits provided by or through the corporation. 

In general. Section 203 defines an "interested stockholder" as any person that is: 

• the owner of 15% or more of the outstanding voting stock of the corporation; 

148 



an affiliate or associate of {he corporation who was the owner of 15% or more of the outstanding 
voting stock of the corporation at any time within three years immediately prior to the relevant 
date; or 

the affiliates and associates of the above. 

Under specific circumstances, Section 203 makes it more difficult for an "interested stockholder" to 
effect various business combinations with a corporation for a three-year period, although the stockholders muy. 
by adopting an amendment to the corporation's certificate of incorporation or hy-Iaws, elect not to be governed 
by this section, effective 12 months after adoption. 

Our certificate of incorporation and by-laws do not exclude us from the restrtetions imposed under 
Section 203. We anticipate that the provisions of Section 203 may encourage companies interested in acquiring 
us to negotiate in advance with our board of directors since the stockholder approval requirement would be 
avoided if a majority of the directors then in office approve either the business combination or the transaction 
that resulted in the stockholder becoming an interested stockholder. 

Undesignated Preferred Stock 

Our board of directors has the authority. without action by our stockholders, 10 designate and issue our 
preferred stock in one or more series and 10 designate the rights, preferences and privileges of each series, 
which may be greater {han the rights of our common stock. It is not possible to state the actual effect of the 
issuance of any shares of our preferred slack upon the rights of holders of our common stock until our board 
of directors determines the specific rights of the holders of our preferred stock. However, the effects might 
include, among other things: 

restricting distributions to shareholders; 

diluting the voting power of our common stock; 

impairing the liquidation rights of our common stock; or 

delaying or preventing a change in control of our company without further action by our 
stockholders. 

At the closing of the distribution, no shares of our preferred stock will be outstanding, and we have no 
present plans to issue any shares of preferred stock. 

Classified Board of Directors 

Our certificate of incorporation provides for our board to be divided into three classes or directors. as 
nearly equal in number as possible, serving slaggered terms. Approximately one-third of our board will be 
elected each year. Under Section 141 of the DGeL, directors serving on a classified board can only be 
removed for cause. The provision for our classified board may be amended. altered, or repealed upon the 
affirmative vole of the holders of at least a majority of the voting power of the shares entitled to vote at an 
election of directors, or by a majority of the entire Board of Directors then in office. 

The provision for a classified board could prevent a party that acquires control of a majority of the 
outstanding voting stock from obtaining control of our board until thc second annual shareholders meeting 
following the date the acquiror obtains thc controlling stock interest. The classified board provision could have 
the effect of discouraging a potential acquiror from making a tender offer for our shares or otherwise 
ancmpring CO obtain control of us and could increase the likelihood that our incumbent directors will retain 
their positions. 

We believe that a classified board will help to assure the continuity and stability of our board and our 
business strategies and policies as determined by our board. because a majority of the directors al any given 
time will have prior experience on our board. The classified board provision should also help to ensure that 
our board, if confronted with an unsolicited proposal from a third party that has acquired a block of our voting 
stock. will have sufficient time to review the proposal and appropriate alternatives and to seck the best 
availahle result for nil stockholders. 
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We expect that Class I directors will have an initial term expiring on the date of the 2009 annual 
meeting, Class II directors will have an initial term expiring on the date of the 2010 annual meeting and 
Class III directors will have an initial term expiring on the date of the 201 I annual meeting. After the 
separation, we expect our board will consist of directors. 

Arter the initial tern] of eaeh class, our directors will serve three-year terms. At each annual meeting of 
stockholders, a class of directors will be elected for a three-year term to succeed the directors of the same 
class whose terms arc then expiring. 

Our by-laws further provide [hat, generally, vacancies or newly created directorships in our board may 
only be Filled by the vote of a majority of our hoard provided that a quorum is present and any director so 
chosen will hold office until the next election of the class for which such director WJS chosen. 

Requirements for Advance Notification of Stockholder Nominations and Proposals 

Our amended and restated by-laws establish advance notice procedures with respect to stockholder 
proposals and nomination of candidates for election as directors, 

Transfer Agent and Registrar 

The transfer agent and registrar for our common stock is BNY Mellon Shareowner Services. 

Listing 

we intend (0 file an application to list our shares of common stock on the New York Stock Exchange. 
We expect that our shares will trade under the ticker symbol 

Limitation of liability of directors and indemnification of directors and officers 

we are a corporation organized under the laws of the Stale of Delaware. Section 102(b)(7) of the 
DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation 
shall nOl be personally liable to the corporation or Its stockholders for monetary damages tor breach of 
fiduciary duty as a director, except for liability for any breach of the director's duty of loyalty 10 the 
corporation or ib stockholders, for acts or omissions not in good faith or which involve intentional misconduct 
or a knowing violation of law, for unlawful payments of dividends or unlawful stock repurchases. redemptions 
or other distributions or for any transaction from which the director derived an improper personal benefit 

Section 145 of the DGCL provides that a corporation has the power to indemnify a director. officer, 
employee or agent of the corporation and certain other persons serving at the request of the corporation in 
related capacities against amounts paid and expenses incurred in connection with an action or proceeding to 
which he is or is threatened to be made a party by reason of such position, if sueh person shall have acted in 
good faith and in a manner he reasonably believed to be in or not opposed to the best interest of the 
corporation, and, in auy crimina! proceeding, if such person had no reasonable cause 10 believe his conduct 
was unlawful; provided that, in the case of actions brought by or in the right of the corporation, no 
indemnification shall be made with respect II) any matter as to whieh such person shaf! have been adjudged to 
be liable to the corporation unless and only to the extent that the adjudicating court determines that such 
indemnification is proper under the circumstances. 

Our certificate of incorporation provides that our directors shall not be personally liable to us or our 
stockholders for monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by 
the DGCL. Our certificate of incorporation further provides that we shall indemnify our directors and officers 
to the fullest extent authorized or permitted by the DUCL and such right to indemnification shall continue as 
to a person who has ceased to be a director or officer of ours and shall inure to the benefit of his or her heirs, 
executors and administrators. The right to indemnification conferred by our certificate of incorporation abo 
includes the right to be paid by us the expenses incurred in defending or otherwise participating in any 
proceeding in advance of its final disposition. Our by-Jaws provide, to the extent authorized from time to time 
by the hoard of directors, rights to indemnification to our employees and agents who are not directors or 
officers similar 10 those conferred 10 our directors and officers. 
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DESCRIPTION OF MATERIAL INDEBTEDNESS 

We currently expect that in connection with the separation. we will incur up to $4.5 bilJion of debt in 
the form of publicly or privately issued debt securities. We expect to transfer to Entcrgy up to approximately 
$4.0 billion in the form of either cash proceeds from the issuance of debt securities or a portion of such debt 
securities, or both, in partial consideration for Entergy's transfer to us of the non-utility nuclear business. 
Entcrgy has informed us that it expects to use our debt securities it has received 10 reduce or retire Emergy 
debt by exchanging our debt with certain holders of Entcrgy Corporation debt. We will not receive any 
proceeds from the portion of our debt securities that. are transferred 10 Entergy. The amount 10 be paid 10 

Entcrgy, the amount and term of the debt we will incur, and the type of debt and entity that will incur the debt 
have not been finally determined. but wilt be determined prior to the separation. A number of factors could 
affect this final determination, and the amount of debt ultimately incurred could be different from the amount 
disclosed in this information statement. Adduionaily, we intend to enter into one or more credit facilities or 
other financing arrangements meant to support our working capital and general corporate needs and collateral 
obligations arising from hedging and normal course of business requirements. 
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WHERE YOU eMI FIND MORE INFORMATION 

We have filed a registration statement on Form 10 with the SEC with respect to the shares of our 
common stock that Entergy shareholders will receive in [he distribution. This information statement is a part 
of that registration statement and, as allowed by SEC rules, does not include all of the information you can 
find in the registration statement or the exhibits [0 the registration statement. For additional informnrion 
relating to our company, the distribution and the separation, reference is made to the registration statement and 
the exhibits to the registration staterneni. Statements contained in this information statement as to the contents 
of any contract or document referred to are not necessarily complete and in each instance, if the contract or 
document is filed as an exhibit to the registration statement, we refer you to the copy of the contract or other 
document filed us an exhibit to the registration statement. Each such statement is qualified in all respects by 
reference to the applicable contract or document. 

After (he Form 10, of which this information statement is a part, is declared effective, we will file 
annual, quarterly and current reports. proxy statements and other information with the SEC. We intend to 
furnish our shareholders with annual reports contain! llg consolidated financial statements audited by an 
independent registered public accounting firm. The registration statement is, and l'lny of these future filings 
with the SEC will be, available to the public over the Internet on the SEC's website at http://www.sec.gov. 
You may read and copy any filed document at the SEC's public reference room in Washington, D.C. at 
100 F Street, N.E.. Room 1580, Wasblngton. D.C. 2054Y. Please eallthe SEC at J (800) SEC-0330 for further 
information about the public reference room. 

We maintain an Internet sue at htlp://www.enexust:nergy.com Our website and the information 
contained on that site, Dr connected to that site, are not incorporated into this information statement or the 
registration starernent on Form 10 of which this information statement IS a part. 
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