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Portions of the Proxy Statement of Entergy Corporation to be filed in connection with its Annual Meeting of Stockholders, to be held May 14,
1999, are incorporated by reference into Parts | and 111 hereof.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




TABLE OF CONTENTS

Page
Nunber
Definitions i
Part |
Item 1. Business 1
Item 2. Properties 32
Item 3. Legal Proceedings 33
Item 4. Submission of Matters to a Vote of Security Hol ders 33
Directors and Executive Oficers of Entergy Corporation 33
Part |1
Item 5. Market for Registrants' Comon Equity and Rel at ed
St ockhol der Matters 36
Item 6. Selected Financial Data 37
Item 7. Managenent's Discussion and Analysis of Financi al
Condi tion and Results of Operations 37
Iltem 7A Quant ikt ative and Qualitative D sclosures About Market
Ri s 37
Item 8. Financial Statenments and Suppl ementary Data 37
Item 9. Changes in and Disagreements with Accountants on
Accounting and Financial D sclosure 186
Part |11
Item 10. Directors and Executive Oficers of the Registrants 186
Item 11. Executive Conpensation 190
Item 12. Security Omership of Certain Beneficial Owners and
Managenent 199
Item 13. Certain Relationships and Rel ated Transacti ons 202
Part |V
Item 14. Exhibits, Financial Statenment Schedul es, and Reports
on Form 8-K 203
Si gnat ur es 204
Report of Independent Accountants on Financial Statenent Schedul es 212
Index to Financial Statenent Schedul es S1
Exhi bit | ndex E-1

This conbined Form 10-K is separately filed by Entergy Corporation,
Entergy Arkansas, Inc., Entergy Qulf States, Inc., Entergy Louisiana, Inc.,
Entergy Mssissippi, Inc., Entergy New Oleans, Inc., and System Energy
Resources, Inc. |Information contained herein relating to any individual
company is filed by such conpany on its own behalf. Each conpany makes
representations only as to itself and makes no other representations
what soever as to any other conpany.

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

FORWARD LOOKING INFORMATION

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

Certain abbreviations or acronyms used in thetext and notes are defined bel ow:
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Abbrevi ati on or Acronym Term

AFUDC

Al giers

ALJ

ANO 1 and 2
El ectric

Ar kansas
APB
APSC

Arkansas Cities and

Cooper ati ves
and

Menphi s
El ectric

Avai l ability
Agr eenent
anmong

Loui si ana,
t he

BPS
Caj un
in

Capi tal Funds
Agr eenent
amended,

t he

G ti Power
conpany

subur bs,
51
Decenber

Counci |
D.C. Crcuit
of

DCE

donestic utility
conpani es
Ent er gy

New

El TF
EMF
EPA
EPAct
EPDC
EPMC
ETC
ETHC
EWG
Ent er gy
i ndi rect

Entergy Arkansas

Al'l owance for Funds Used During Construction
15th Ward of the Gty of New Ol eans, Louisiana
Admi ni strative Law Judge

Units 1 and 2 of Arkansas Nucl ear One Steam

Generating Station (nuclear), owned by Entergy

Accounting Principles Board
Ar kansas Public Service Conm ssion
Cities of Prescott

Benton, North Little Rock

Gsceola; the Conway Corporation, the West

Uilities Commi ssi on and the Far mer s

Cooperative

Agreenent, dated as of June 21, 1974, as anended,
System Energy and Entergy Arkansas, Entergy
Entergy M ssissippi, and Entergy New Ol eans, and
assi gnment s t her eof

British pounds sterling

Cajun Electric Power Cooperative, Inc. (currently

chapter 11 bankruptcy reorgani zation)
Agreenment, dated as of June 21, 1974, as
bet ween System Energy and Entergy Corporation, and

assi gnnment s t her eof

G ti Power Pty., an electric distribution

serving Mel bourne, Australia and surrounding
whi ch was

acquired by Entergy effective January

1996. CitiPower was sold by Entergy effective

31, 1998.

Council of the City of New Ol eans, Louisiana
United States Court of Appeals for the District
Colunbia Crcuit

United States Departnment of Energy

Ent er gy Arkansas, Entergy aulf St at es,

Loui si ana, Entergy M ssissippi, and Ent er gy

Ol eans, collectively
Energi ng |1 ssues Task Force

El ectromagnetic fields

Envi ronmental Protection Agency

Energy Policy Act of 1992

Ent ergy Power Devel opnent Cor poration

Ent er gy Power Marketing Corp.

Exenpt tel ecommuni cations conpany under PUHCA
Ent er gy Technol ogy Hol di ng Conpany

Exenpt whol esal e generator under PUHCA

Entergy Corporation and its various direct and
e v BB s 2002, EDGAR Online, I nc.
Entergy Arkansas, Inc.




Entergy Corporation Entergy Corporation, a Delaware corporation, successor to Entergy Corporation, aFlorida corporation Entergy Enterprises

Entergy Enterprises, Inc.

Entergy Gulf States Entergy Gulf States, Inc., including its wholly owned subsidiaries - Varibus Corporation, GSG&T, Inc.,

Rai | way

Ent ergy London
Power

London

Ent er gy

Pr udenti al Gl & Gas, Inc., and Southern Gulf

Conpany
Entergy London Investnents plc, formerly Entergy

UK plc (including its wholly owned subsidiary,
Electricity plc). Entergy London was sold by

ef fective Decenber 4, 1998.
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Abbreviation or Acronym Term

Entergy LouisianaEntergy Louisiana, Inc. Entergy Mississippi Entergy Mississippi, Inc. Entergy New Orleans Entergy New Orleans, Inc.
Entergy Operations Entergy Operations, Inc.

Nelson Unit 6 Unit No. 6 (coal) of the Nelson Steam Electric Generating Station, owned 70% by Entergy Gulf States NISCO Nelson Industrial

Ent ergy Power
Entergy Services
FASB

FERC

FUCO

&R Mort gage Bonds
Gand Gulf 1 and 2
Generating

GMH
| ndependence
16%

7%

I RS
KPL
KV

KW
KWH

London El ectricity
conpany

Ent er gy

was

LDEQ
LPSC
MCF
Mer ger
on

became

MDEQ
MPSC
MV
N A

Steam Company

1991 NOPS|

DEFINITIONS (Continued)

Entergy Power, Inc.

Entergy Services, Inc.

Fi nanci al Accounting Standards Board
Federal Energy Regul atory Conmi ssion

an exenpt foreign utility conpany under
Ceneral and Refundi ng Mortgage Bonds
Units 1 and 2 of Gand Gulf Steam Electric

PUHCA

Station (nuclear), 90% owned by System Energy
one mllion kilowatt-hours
| ndependence Steam Electric Station (coal), owned

by Entergy Arkansas, 25% by Entergy M ssissippi, and
by Entergy Power

I nternal Revenue Service
Ki ngsnorth Power Ltd.

kil ovol t

ki | owat t

kil owatt - hour ('s)

London Electricity plc -

a regional electric

serving London, England, which was acquired by

London effective February 1, 1997. Entergy London
sold by Entergy effective Decenmber 4, 1998.

Loui si ana Department of Environnental Quality

Loui siana Public Service Conmi ssion
1,000 cubic feet of gas

The conbi nati on transacti on, consummat ed

Decenber 31, 1993, by which Entergy GQulf States

a subsidiary of Entergy Corporation

M ssi ssi ppi Departnment of Environnental Quality
M ssi ssi ppi Public Service Conmi ssion
Megawat t (s)

Not applicabl e

Settlement Agreement, retroactive to October 4, 1991, among Entergy New Orleans, the Council, and the Alliance for Affordable Energy, Inc.
(local consumer advocate group), which settled certain Grand Gulf 1 prudence issues and certain litigation related to the resol ution adopted by
the Council on February 4, 1988, disallowing Entergy New Orleans recovery of $135 million of previously deferred Grand Gulf 1-related costs
1994 NOPS)|
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Settl ement
Ent er gy

Settlement effective January 1, 1995, between

New Oleans and the Council in which Entergy
Oleans agreed to inplenent a permanent reduction
electric and gas rates and resolve disputes wth
Council in the interpretation of the 1991

Sett| enent
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DEFINITIONS (Concluded)
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Abbrevi ati on or Acronym Term

NPL
NRC
PRP
t hat

envi ronnent al
PUCT

PUHCA

PURPA

Rat e Cap
base

Loui si ana

in

PUCT

jurisdiction,

Real | ocati on
Agr eenent

1985

Ent er gy

O | eans,

and

Ritchie 2
Cenerati ng

R ver Bend
RUS
Rur al

SCC

SEC

SFAS

St andar ds,

SMEPA

Syst em Agr eement

nodi fi ed,
t he
power

Syst em Ener gy
Syst em Fuel s
UK

Nor t hern

Unit Power Sales

Agr eement
and

Ent er gy
O | eans,
and

Waterford 3
El ectric

Loui si ana.

Superfund National Priorities List

Nucl ear Regul atory Conmi ssion

Potentially Responsible Party (a person or entity
may be responsible for renediation of

cont ami nati on)

Public Utility Comm ssion of Texas

Public Uility Hol ding Conpany Act of 1935, as anended
Public UWility Regulatory Policies Act of 1978

The level of Entergy GQulf States' retail electric
rates in effect at Decenber 31, 1993, for the

retail jurisdiction, and the level of such rates
effect prior to the settlenent agreenent with the

on July 21, 1994, for the Texas retail

whi ch coul d not be exceeded before Decenber 31, 1998
1981 Agreenent, superseded in part by a June 13,
decision of FERC, anong Entergy Arkansas,

Loui siana, Entergy M ssissippi, Entergy New

and System Energy relating to the sale of capacity

energy from Grand Gul f
Unit 2 of the R E Rtchie Steam El ectric

Station (gas/oil)

Ri ver Bend Steam El ectric Generating Station (nuclear)
Rur al Uility Servi ces (formerly t he

El ectrification Administration or "REA")

Sal t end Cogener ation Conpany

Securities and Exchange Conmi ssion
St at enent of Fi nanci al Accounti ng

pronul gated by the FASB

South M ssissippi Electric Power Agency

Agreenment, effective January 1, 1983, as

anmong the domestic utility conpanies relating to
shari ng of generating capacity and other
resources

System Energy Resources, Inc.

System Fuel s, Inc.

The United Kingdom of Geat Britain and

I rel and

Agreenent, dated as of June 10, 1982, as anended
approved by FERC, anong Entergy Arkansas,

Loui siana, Entergy M ssissippi, Entergy New

and System Energy, relating to the sale of capacity

gnarnov fram Qystem Energy's share of Grand Gulf 1
(rower=s xS s ( n@odzear fp@R dnhiemet e f ord St eam

Generating Station, owned 90. 7% by Entergy
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PART |
Item 1. Business
BUSINESS OF ENTERGY

General

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

telecommuni cations and information service businesses, and other domestic energy related businesses.

Domestic Utility

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

Entergy Corporation also owns 100% of the voting stock of System Energy, an Arkansas corporation that owns and leases an aggregate 90%
undivided interest in Grand Gulf. System Energy sellsal of thecapacity and energy from itsinterestin Grand Gulf 1 at wholesale toits only
customers, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans. Management discusses sales from Grand Gulf
1 morethoroughly in"CAPITAL REQUIREMENTS AND FUTURE FINANCING - Certain System Financial and Support Agreements- Unit
Power Sales Agreement" below. System Energy'swholesale power sales are subject to the jurisdiction of FERC.

Entergy Services, Inc., a Delaware corporation wholly-owned by Entergy Corporation, provides management, administrative, accounting, legal,
engineering, and other services primarily to thedomestic utility subsidiaries of Entergy Corporation, and also to Entergy Enterprises. Entergy
Operations, a Delaware corporation, is also wholly-owned by Entergy Corporation and provides nuclear management, operations and
maintenance services under contract for ANO, River Bend, Waterford 3, and Grand Gulf 1, subject to the owner oversight of Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, and System Energy, respectively. Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans own 35%, 33%, 19%, and 13%, respectively, of the common stock of System Fuels, a Louisianacorporation that
implements and manages certain programs to procure, deliver, and store fuel supplies for those companies. Entergy Services, Entergy
Operations, and System Fuels provide their servicesto thedomestic utility companies and System Energy, on an "at cost" basis, pursuant to
service agreements approved by the SEC under PUHCA.

Entergy Gulf States haswholly-owned subsidiariesthat (i) own and operate intrastate gas pipelinesin Louisiana used primarily to transport fuel
to two of Entergy Gulf States' generating stations; (ii) own the Lewis Creek Station, a gas-fired generating plant, which is leased to and operated
by Entergy Gulf States; and (iii) own several miles of railroad track constructed in Louisianaprimarily for the purpose of transporting coal for
use as boiler fuel at Entergy Gulf States' Nelson Unit 6 generating facility.

Power Marketing and Trading

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

EPMC is exposed to credit risk in the event of nonperformanceby counterparties to financial instruments. For each counterparty, EPMC
analyzes thefinancial condition prior to entering into an agreement, establishes credit limits, and monitors the appropriateness of theselimits on
an ongoing basis. Swap contracts and most other over-the-counter instruments may be subject to margin requirements with the counterparty.
The principal markets for power and natural gas are utilitiesand industrial end-userslocated throughout the United States. EPMC hasa
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concentration of receivables due from such customers. These industry concentrations may affect EPMC's overall credit risk, either positively or
negatively, inthat changesin economic, industry, regulatory or other conditions may similarly affect certain customers.

Other Businesses

Entergy'sglobal power development businessis focused on acquiring or developing power generation projects in Australia, Europe, Latin
America, and North America. This business ownsinterests in the following foreign electric generation assets:

I nvest ment Per cent Oanership St at us
Argentina - Costanera, 1,260 MV 6% oper at i onal
Argentina - Costanera expansi on, 220 MV 10% oper ati onal
Chile - San Isidro, 370 MWV 25% oper at i onal
Paki stan - Hub River, 1,292 MV 5% oper at i onal
Peru - Edegel - 819 MW 21% oper at i onal
United Kingdom - Saltend, 1,200 MV 100% under
construction
United Kingdom - Danmhead Creek, 792 MV 100% under

construction

Entergy'sglobal power development business has several other development projects located within itsfocus geographic regions in the planning
stages as well as the24MW Nantong project under construction in China. Management does not intend to pursue further developments in Asia.

Entergy'sdomestic nuclear business focuses on providing operations and management services (O&M Services), including decommissioning
services, to nuclear generating facilities owned by other utilities in the United States. O& M Services include engineering, long term operations
and maintenance, fuel procurement, management and supervision, technical support and training, administrative support, and any other
managerial or technical servicesrequired to operate, maintain and decommission nuclear electric power facilities. Currently such servicesare
provided for the Maine Y ankee nuclear power plant.

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

Business Sales

Prior to 1998, Entergy acquired interestsin a number of foreign utility businesses. In August 1998, Entergy's Board of Directors approved a
new strategic focus that included the sale of certain of these businesses. The largest investment wasthe ownership of London Electricity.
Entergy, through Entergy London, acquired London Electricity in February 1997. London Electricity is aregiona electric company that is
principally engaged in the distribution and supply of electricity to customers in and around London, England. Entergy sold itsinterest in
Entergy London and London Electricity in December 1998. Entergy's second largest investment was CitiPower, whichisan Australian
company acquired in January 1996. CitiPower is principaly engaged in thedistribution and supply of electricity to customersin Melbourne,
Australia. Entergy sold itsinterest in CitiPower in December 1998. Entergy also ownsa 5% interest in Edesur, S.A., which istheretail electric
distribution company for the southern part of Buenos Aires, Argentina. Entergy is seekingto sell itsinterest in Edesur in 1999.

In September 1998, Entergy sold its energy management subsidiary, Efficient Solutions, Inc. (formerly Entergy Integrated Solutions, Inc.). In
January 1999, Entergy disposed of its security monitoring business which operates primarily in North and South Carolina, Alabama, Florida,
Georgia, Mississippi, Louisiana, and Texas. In March 1999, Entergy signed an agreement to dispose of its interest in the Hyperion
Telecommunications joint ventures, which operate three Competitive Local Exchange Carriers (CLECS) in LittleRock, Arkansas,; Jackson,
Mississippi; and Baton Rouge, Louisiana. These CLECs provide long distance carrier access and local exchange services.

Domestic and Foreign Generation Investments

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

International operations are subject to the risksinherent in conducting business abroad, including possible nationalization or expropriation,
price and currency exchange controls, inflation, limitations on foreign participation in local enterprises, and other restrictions. Changes in the
relative value of currencies occur from time to time, and may favorably or unfavorably affect thefinancial condition and results of operations of
Entergy'snon-U.S. businesses. In addition, exchange control restrictionsin certain countries may limit or prevent therepatriation of earnings.

Selected Data

Selected customer and sales data for 1998 are summarized in thefollowing tables:

Customers as of

Decenber 31,
1998 .
Area Served El ectric
Gas
(I'n
Thousands)
Ent er gy Arkansas Portions of Arkansas and Tennessee 629
Entergy @Qulf States Portions of Texas and Loui siana 658
89
Ent er gy Loui si ana Portions of Louisiana 631
Entergy Mssissippi Portions of M ssissippi 388
Entergy New Orleans City of New Ol eans, except Al giers, which
is provided electric service by
Entergy Loui si ana 189
151
Total custoners 2,495
240
1998 - Selected Domestic Utility Electric Energy Sales Data
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ar kansas @l f States Loui si ana M ssi ssi ppi New O | eans Ener gy Entergy (a)
(In G s)
El ectric Departnent:
Sales to retail
custoners 18, 456 34, 596 29, 004 12, 325 5, 841 - 100, 224
Sal es for resale:
Affiliates 6, 500 1,091 386 2,424 370 8, 259 -
Q her 5,948 2,990 855 484 199 - 11, 187
Tot al 30, 904 38,677 30, 245 15, 233 6,410 8, 259 111, 411
St eam Depart ment :
Sales to steam
products customer - 1, 803 - - - - 1,803
Tot al 30, 904 40, 480 30, 245 15, 233 6,410 8, 259 113, 214
Aver age use per
residenti al 12,333 15, 510 15, 329 14, 555 12,611 - 14, 303
customer (KWH)
AP
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(@ Includes theeffect of intercompany eliminations.
1998 - Selected Natural Gas Sales Data

Entergy New Orleans and Entergy Gulf States sold 15,969,673 and 6,321,495 MCF, respectively, of natural gasto retail customersin 1998.
Revenues from natural gasoperations for each of the three years in the period ended December 31, 1998, were not material for Entergy Gulf
States. Entergy New Orleans products and services are discussed belowin "BUSINESS SEGMENTS'.

Refer to "SELECTED FINANCIAL DATA -FIVE-YEAR COMPARISON OF ENTERGY CORPORATION AND SUBSIDIARIES,
ENTERGY ARKANSAS, ENTERGY GULF STATES, ENTERGY LOUISIANA, ENTERGY MISSISSIPPI, ENTERGY NEW ORLEANS,
and SYSTEM ENERGY" whichfollow each company's financial statementsin this report, for further information with respect to operating
dtatistics.

Employees

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

Ful I -ti me:
Ent er gy Corporation

Entergy Arkansas
1,413

Entergy Qulf States
1,476

Ent er gy Loui si ana
720

Entergy M ssi ssi ppi
729

Entergy New Ol eans
302

Syst em Ener gy

Entergy Operations
3,581

Entergy Services
3,021

O her subsidiaries
1, 455

Total Full-tine

12, 697
Part-tinme
119

Total Entergy
12,816

Competition

"MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS, SIGNIFICANT FACTORS AND KNOWN TRENDS" and Note2 to the
financial statements contain detailed discussions of competitive challenges Entergy facesin the utility industry, including the filings made by
the domestic utility companies with their respective state and local regulatory authorities addressing transition to a more competitive utility
business environment.
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CAPITAL REQUIREMENTS AND FUTURE FINANCING

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

1999 2000 2001

2002
(I'n MI11lions)

Ent ergy Arkansas $210 $210 $187
$607
Entergy Qulf States 161 157 141
459
Ent er gy Loui si ana 114 111 99
324
Entergy M ssi ssi ppi 66 66 59
191
Entergy New Ol eans 37 31 27
95
Syst em Ener gy 22 22 19
63

With the exception of Entergy Arkansas, no significant construction costs are expected in connection withthe domestic utility companies and
System Energy's generating facilities. Entergy plans to return generating stationsat Entergy Arkansas, Entergy Louisiana and Entergy New
Orleanswith 583 MW of capacity to servicein 1999. These stations will be returned to servicewith estimated capital expenditures of $9.0
million, whichisincluded above. Projected construction expendituresfor thereplacement of ANO 2's steam generators areincluded in Entergy
Arkansas' estimated figures above. The replacement of ANO 2's steam generators is discussed in Note 9 to thefinancial statements. Actual
construction costs may vary from these estimates for anumber of reasons, including changesin load growth estimates, environmental
regulations, and labor, equipment, materials, and capital costs, and modifications to generating units to meet regulatory requirements. In
addition to construction expenditure requirements, Entergy must meet scheduled long-term debt and preferred stock maturities and cash sinking
fund requirements. Capital requirements and financing information are discussed in Notes4, 5, 6, and 7 to the financial statements.

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

In September 1997, Entergy'sglobal power generation business acquired landin southeast England and certain rights to build a power station
for $67 million. In September 1998, this business began construction of the Damhead Creek 792 MW combined cycle gas turbine merchant
power plant onthis site. The total cost of thisproject is currently estimated to be approximately $594 million. Agreements have been finalized
regarding permanent financing, construction and gas supply. Damhead Creek's power will be sold through the England and Wales Electricity

Pool. The target date for commercial operation isthefourth quarter of 2000. The financing of Damhead Creek is discussed in Note 7 to the
financial statements.

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

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

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

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

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

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

The alocation percentages under the Availability Agreement are fixed as follows. Entergy Arkansas- 17.1%; Entergy Louisiana- 26.9%;
Entergy Mississippi - 31.3%; and Entergy New Orleans - 24.7%. The allocation percentages under the Availability Agreement would remainin
effect and would govern payments made under such agreement in the event of a shortfall of fundsavailable to System Energy from other
sources, including payments under the Unit Power Sales Agreement.

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

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

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

Since commercial operation of Grand Gulf 1 began, payments under the Unit Power Sales Agreement to System Energy have exceeded the
amounts payable under the Availability Agreement. Therefore, no payments under the Availability Agreement have ever been required. Inthe
event such paymentswere required, the ability of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans to
recover fromtheir customers amounts paid under the Availability Agreement, or under the assignments thereof, would depend upon the
outcome of rate proceedings before state and local regulatory authorities. Opposition to full recovery would be likely, and the outcome of such
proceedings, should they occur, is not predictable.

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

Capital Funds Agreement (Entergy Corporation and System Energy)
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System Energy and Entergy Corporation have entered into the Capital Funds Agreement, whereby Entergy Corporation hasagreed to supply
System Energy with sufficient capital to (i) maintain System Energy'sequity capital at an amount equal to a minimum of 35% of its total
capitalization (excluding short-term debt) and (ii) permit the continued commercia operation of Grand Gulf 1 and pay in full all indebtedness
for borrowed money of System Energy when due.

Entergy Corporation hasentered into various supplements to the Capital Funds Agreement. System Energy has assigned itsrights under such
supplements as security for its first mortgage bonds and for reimbursement obligations to certain banks providing letters of credit in connection
with theequity funding of the sale and leaseback transactions described in Note 10 under "Sale and L easeback Transactions- Grand Gulf 1
Lease Obligations." Each such supplement providesthat permitted indebtedness for borrowed money incurred by System Energy in connection
with thefinancing of Grand Gulf may be secured by System Energy's rights under the Capital Funds Agreement on a pro rata basis (except for
the Specific Payments, as defined below). In addition, in the supplements to the Capital Funds Agreement relating to the specific indebtedness
being secured, Entergy Corporation hasagreed to make cash capital contributions directly to System Energy sufficientto enable System Energy
to make payments when due on such indebtedness (Specific Payments). However, if there is an event of default, Entergy Corporation must
make those payments directly to the holders of indebtedness benefiting from the supplemental agreements. The payments (other than the
Specific Payments) must be made pro rata according to theamount of the respective obligations benefiting from the supplemental agreements.

The Capital Funds Agreement may be terminated, amended, or modified by mutual agreement of the parties thereto, upon obtaining the consent,
if required, of those holders of System Energy's indebtedness then outstanding who have received the assignmentsof the Capital Funds
Agreement.

RATE MATTERS AND REGULATION
Rate Matters

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

Wholesale Rate Matters
System Energy

Asdescribed above under "CAPITAL REQUIREMENTS AND FUTURE FINANCING - Certain System Financial and Support Agreements’,
System Energy recovers costsrelated toitsinterest in Grand Gulf 1 through rates charged to Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans for capacity and energy under the Unit Power Sales Agreement.

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

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

Entergy'sdomestic utility companies engagein the coordinated planning, construction, and operation of generation and transmission facilities
pursuant to the terms of the System Agreement, as described under "PROPERTY - Generating Stations', below.

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

In March 1995, the LPSC filed a complaint with FERC aleging that the System Agreement resultsin unjust and unreasonable rates. The LPSC
requested FERC to modify the System Agreement to exclude curtailableload from the cost allocation determination and to permit Entergy's
domestic utility companies that engagein real-time pricing at the retail level to be assessed only the marginal cost for energy sold among the
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domestic utility companies. In August 1996, FERC dismissed the LPSC's complaint finding that the LPSC's claim that the System Agreement is
unjust and unreasonable waswithout merit. The FERC confirmed thisfinding in a September 1997 order denying the LPSC's request for
rehearing. The LPSC has appealed FERC's dismissal of its complaint to the D. C. Circuit and oral argumentsin this appeal wereheld in
December 1998. No assurance can be given as to the timing or outcome of the appeal .

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

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

Competition within thewholesale el ectric energy market hasintensified with open access transmission and an increase in marketing and trading
activitiesby utilities and power marketers. Open access transmission alowsthird party suppliers to transmit energy to customersover
transmission facilitiesowned by another entity. To implement open access transmission to wholesale customers, FERC issued two ordersin
1996. Order No. 888 requires all public utilities subject to FERC jurisdiction to provide wholesale transmission access to third parties and
specifically addresses issues related to nondiscriminatory transmission and stranded costs. Order No. 889 addresses codes of conduct and
requires theimplementation and maintenance of an open access same-timeinformation systemby each public utility.

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

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

0 aseparate legal entity regulated by FERC;

0 composed of the transmission system transferred to it by thedomestic utility companies and other transmission owners in Entergy'sregion;
0 operated and maintained by employees who would work exclusively for the Transco and would not be employed by Entergy or the domestic
utility companies; and

0 passively owned by the domestic utility companies, whichwill not control or otherwise direct its operation and management.

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

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

Certain costsrelated to Grand Gulf 1, Waterford 3, and River Bend were phased into retail rates over a period of yearsin order to avoid the
"rate shock" associated with increasing rates to reflect all such costsat once. Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, andthe
portion of Entergy Gulf Statesregulated by the LPSC have fully recovered such deferred costs. Entergy New Orleans' phase-in plan expiresin
2001.

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

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

Entergy Arkansas
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Retail Rate Proceedings

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

Recovery of Grand Gulf 1 Costs

Under the settlement agreement entered into with the APSC in 1985 and amended in 1988, Entergy Arkansas agreed to forego recovery of a
portion of its Grand Gulf I-related costs, to recover a portion of such costs currently, andto defer a portion of such costsfor future recovery.
Deferrals ceased in 1990, and Entergy Arkansas has fully recovered such deferrals pursuant to the phase-in plan, which expired in November
1998. In 1996 and subsequent years, Entergy Arkansas retains 22% of its 36% share (approximately 7.92%) of Grand Gulf 1 costsand recovers
the remaining 78% through rates. In the event Entergy Arkansas isnot able to sell itsretained share to third parties, it may sell such energy to its
retail customers at a price equal to its avoided energy cost, whichis currently lessthan Entergy Arkansas cost of energy from its retained share.

Fuel Recovery

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

Rate Freeze

In December 1997 the APSC approved a settlement agreement resolving Entergy Arkansas' transition to competition case. One provision in that
settlement was that base rates would remain at thelevel resulting from that case until July 1, 2001. The termsof the settlement agreement are
discussed in Note 2 to thefinancial statements.

Entergy Gulf States
Retail Rate Proceedings

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

Settlement Agreement

On February 1, 1999, Entergy Gulf States entered into a settlement agreement withall but one of the partiesto Entergy Gulf States pending
Texas rate proceeding. If approved, the settlement agreement would resolve the pending approval of Entergy Gulf States 1996 rate proceedings
aswell asits 1998 rate proceedings and all pending appealsin other matters, except for the appeal in the River Bend cost recovery proceeding.
The settlement agreement provides for the following:

o anannua $4.2 million base rate reduction, effective March 1, 1999, whichisin addition to the annual $69 million base rate reduction (net of
River Bend accounting order deferrals) inthe PUCT's second order on rehearing in October 1998;

o areduced fixed fuel factor, effective March 1, 1999;

0 amethodology for semi-annual revisions of the fixed fuel factor based on the market price of natural gas;

0 abase rate freeze through June 1, 2000;

o remaining River Bend accounting order deferrals as of January 1, 1999, areto be amortized over three years on a straight-line basis, provided
that such accounting order deferrals shall not be recognized in any subsequent base rate case or stranded cost calculation;

o thedismissal of al pending appeals relating to Entergy Gulf States' proceedings with the PUCT, except the River Bend appeal discussed
below; and

o thepotential recovery inthe River Bend appeal is limited to $115 million net plant in service as of January 1, 2002, less depreciation over the
remaining lifeof the plant beginning January 1, 2002 through the date the plant costs areincluded in rate base, provided that any such recovery
shall not be used to increase rates above the level agreed to in the settlement agreement.

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

PUCT will approve the settlement agreement.
Recovery of River Bend Costs
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Entergy Gulf States wasamortizing $182 million of River Bend operating and purchased power costs, depreciation, and accrued carrying
charges over a 20-year period. However, the PUCT recently accelerated therecovery of these deferrals to a three-year recovery period ending
inMay 1999. In 1998, Entergy Gulf States recorded reserves of $81.6 million ($48.6 million net of taxes) reflecting such accel erated recovery
pending afinal decision on Entergy Gulf States appeal. The settlement agreement discussed above, if approved, would allow Entergy Gulf
States to amortize theremaining deferral balance asof January 1, 1999 over three yearson a straight-line basis, provided that such accounting
order deferrals shall not be recognized in any subsequent base rate case or stranded cost calculation.

Also, in accordance with a phase-in plan approved by the LPSC, Entergy Gulf States deferred $294 million of itsRiver Bend costsrelated to
the period February 1988 through February 1991. These deferrals have been fully recovered pursuant to the phase-in plan, which expired in
February 1998.

TexasJurisdiction - River Bend

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

Fuel Recovery

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

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

Entergy Gulf States' L ouisiana gas rates include a purchased gas adjustment to recover the cost of purchased gas.
Entergy Louisiana
Retail Rate Proceedings

Entergy Louisiandsretail rate proceedings that wereresolved during the past year or are currently pending are discussed in Note 2 to the
financia statements.

Recovery of Grand Gulf 1 Costs

In aseries of LPSC orders, court decisions, and agreements from late 1985 to mid-1988, Entergy Louisianawas granted raterelief with respect
to costs associated with Entergy Louisiana’s share of capacity and energy from Grand Gulf |, subject to certain termsand conditions. In
November 1988 Entergy L ouisiana agreed to retain, and not recover from retail ratepayers, 18% of its14% share (approximately 2.52%) of the
costs of Grand Gulf 1's capacity and energy. Non-fuel operation and maintenance costsfor Grand Gulf 1 are recovered through Entergy
Louisiana's base rates. Additionally, Entergy Louisiana is allowed to recover, through the fuel adjustment clause, 4.6 cents per KWH for the
energy related to its retained portion of these costs. Alternatively, Entergy Louisianamay sell such energy to nonaffiliated parties at prices
above the fuel adjustment clause recovery amount, subject to the LPSC's approval.

Perfor mance-Based Formula Rate Plan
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In September 1998 the LPSC issued an order extending the annual performance-based formula rate planfilings for Entergy Louisianafor an
additional three years, through an April 2000 filing for the 1999 test year. Entergy Louisiana's performance-based formularate plan filings are
discussed in Note 2 to thefinancial statements.

Fuel Recovery

Entergy Louisianas rate schedules includeafuel adjustment clause designedto recover the cost of fuel in the second prior month, adjusted by a
surcharge (or credit) for deferred fuel expense arising from the monthly reconciliation of actual fuel incurred with fuel cost revenueshilled to
customers.

Entergy Mississippi
Retail Rate Proceedings

Entergy Mississippi'sretail rate proceedingsthat were resolved during the past year or are currently pending are discussed in Note 2 to the
financial statements.

Recovery of Grand Gulf 1 Costs

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

Performance-Based Formula Rate Plan

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

Fuel Recovery

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

Entergy New Orleans
Retail Rate Proceedings

Entergy New Orleans retail rate proceedingsthat wereresolved during the past year or are currently pending are discussed in Note 2to the
financia statements.

Recovery of Grand Gulf 1 Costs

Under Entergy New Orleans' various rate settlements with the Council in 1986, 1988, and 1991, Entergy New Orleans agreed to absorb and not
recover from ratepayers atotal of $96.2 million of its Grand Gulf 1 costs. Entergy New Orleans was permitted to implement annual rate
increases in decreasing amounts each year through 1995, and to defer certain costsand related carrying charges for recovery on a schedule
extending from 1991 through 2001. As of December 31, 1998, the uncollected balance of Entergy New Orleans deferred costs was$64.2
million.

Fuel Recovery

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

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

PUHCA

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

o limit the operations of aregistered holding company systemto a single, integrated public utility system, plus certain ancillary and related
systems and businesses,

o0 regulate certain transactions among affiliates within a holding company system; and

0 govern theissuance, acquisition and disposition of securities and assets by registered holding companies and their subsidiaries;

o limit theentry by registered holding companies and their subsidiariesinto businesses other than electric and/or gas utility businesses; and
o require SEC approval for certain utility mergers and acquisitions.

Entergy Corporation and other electric utility holding companies have supported legislation in the United States Congressto repeal PUHCA
and transfer certain aspects of theoversight of public utility holding companies fromthe SEC to FERC. Entergy believes that PUHCA inhibits

its ability to compete in the evolving electric energy marketplace and largely duplicates the oversight activities already performed by FERC,
state and local regulators. In June 1995, the SEC adopted a report proposing options for therepeal or significant modification of PUHCA.

Federal Power Act

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

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

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

Regulation of Nuclear Power

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

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

Regulation of Spent Fuel and Other High-L evel Radioactive Waste

Under the Nuclear Waste Policy Act of 1982, the DOE isrequired, for a specified fee, to construct storage facilitiesfor, and to dispose of, all
spent nuclear fuel and other high-level radioactive waste generated by domestic nuclear power reactors. However, the DOE has not yet
identified a permanent storage repository and, asa result, future expenditures may be required to increase spent fuel storage capacity at
Entergy'snuclear plant sites. Information concerning spent fuel disposal contracts with the DOE, schedulesfor initial shipmentsof spent
nuclear fuel, current on-site storage capacity, and costs of providing additional on-site storage is presented in Note 9 to the financia statements.
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Regulation of Low-Level Radioactive Waste

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

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

Regulation of Nuclear Plant Decommissioning

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

The EPAct requiresall electric utilities (including Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy) that
purchased uranium enrichment services fromthe DOE to contribute up to atotal of $150 million annually over approximately 15 years
(adjusted for inflation, up to atotal of $2.25 billion) for decontamination and decommissioning of enrichment facilities. In accordance with the
EPAct, contributions to decontamination and decommissioning funds arerecovered through rates in the same manner as other fuel costs. The
estimated annual contributions by Entergy for decontamination and decommissioning feesare discussed in Note 9 to the financial statements.

Nuclear Insurance

The Price-Anderson Act limits public liability for asingle nuclear incident to approximately $9.8 hillion. Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, and System Energy have protection with respect to this liability through a combination of private insurance and an
industry assessment program, as well as insurance for property damage, costs of replacement power, and other risksrelating to nuclear

generating units. Insurance applicableto thenuclear programs of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy
isdiscussed in Note 9to thefinancial statements.

Nuclear Operations

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

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

ANO Matters(Entergy Corporation and Entergy Arkansas)

The replacement of steam generators at ANO 2 isdiscussed in Note 9to thefinancia statements.

River Bend (Entergy Corporation and Entergy Gulf States)

In connection with theMerger, Entergy Gulf States filed two applications with the NRCin January 1993 to amend the River Bend operating
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license. The applications sought the NRC's consent to the Merger and to a change inthelicensed operator of the facility from Entergy Gulf
Statesto Entergy Operations. The NRC Staff issued the two license amendments for River Bend. On February 14, 1994, Cajun filed withthe
D.C. Circuit petitions for review of the two license amendments for River Bend. InMarch 1995, the D.C. Circuit ordered that the NRC order
and license amendmentsbe set aside, and remanded the caseto the NRC for further consideration. Subsequently, the NRC affirmed its original
findings and reissued the two license amendments. Subsequent petitions for review and appeals filed by Cajun and the Arkansas Cities and
Cooperatives were dismissed in 1997 and 1998. The two license amendmentsare currently in full force and effect.

State Regulation (Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)
General
Entergy Arkansasis subject to regulation by the APSC, which includes the authority to:

0 setrates;

o determine reasonable and adequate service;

0 require proper accounting;

o control leasing;

o control the acquisition or sale of any public utility plant or property constituting an operating unit or system;

0 set rates of depreciation;

o issue certificates of convenience and necessity and certificates of environmental compatibility and public need; and
o regulate the issuance and sale of certain securities.

Entergy Gulf States is subject to thejurisdiction of the municipal authorities of a number of incorporated citiesin Texas as to retail rates and
service withintheir boundaries, with appellate jurisdiction over such matters residing in the PUCT. Entergy Gulf States Texasbusinessis also
subject to regulation by the PUCT asto retail rates and service in rural areas, certification of new generating plants, and extensions of service
into new areas. Entergy Gulf States' Louisianabusinessis subject to regulation by the LPSC asto electric and gas service, rates and charges,
certification of generating facilitiesand power or capacity purchase contracts, depreciation, accounting, and other matters.

Entergy Louisianais subject to regulation by the LPSC asto electric service, rates and charges, certification of generating facilities and power
or capacity purchase contracts, depreciation, accounting, and other matters. Entergy Louisiana isaso subject to thejurisdiction of the Council
with respect to such matterswithin Algiersin Orleans Parish.

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

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

Franchises

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

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

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

Entergy Mississippi hasreceived fromthe MPSC certificates of public convenience and necessity to provide electric serviceto areas within45
counties, including a number of municipalities, in western Mississippi. Under Mississippi statutory law, such certificates areexclusive. Entergy
Mississippi may continue to serve in such municipalities upon payment of a statutory franchise fee, regardless of whether an original municipal
franchise is still in existence.
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Entergy New Orleans provides electric and gas servicein the City of New Orleans pursuant to city ordinances. These ordinancescontain a
continuing option for the City of New Orleansto purchase Entergy New Orleans electric and gas utility properties.

The business of System Energy is limited to wholesale power sales and hasno distribution franchises.
Environmental Regulation
General

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

Clean Air Legidation

The Clean Air Act Amendments of 1990 (the Act) established thefollowing three programs that currently or in the future may affect Entergy's
fossil-fueled generation: (i) an acid rain program for control of sulfur dioxide (SO2) and nitrogen oxides (NOX); (ii) an ozone nonattainment
area program for control of NOx and volatile organic compounds; and (iii) an operating permits program for administration and enforcement of
these and other Act programs.

Under the acid rain program, it is anticipated that no additional equipment to control SO2 will be required by Entergy'ssubsidiaries. The Act
provides allowances to most of the affected Entergy generating unitsfor emissions based upon past emission levels and operating
characteristics. Each allowance is an entitlement to emit one ton of SO2 per year. Under the Act, utilitiesare or will be required to possess
allowances for SO2 emissionsfrom affected generating units. All Entergy fossil-fueled generating units are classified as "Phase 1" units under
the Act and are subject to SO2 alowance requirements beginning in theyear 2000. Management believes that it will be able to operate the
domestic utility companies generating units efficiently without installing scrubbers or experiencing other significant expenditures.

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

Other Environmental Matters

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

Entergy Arkansas

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

At the EPA's request, Entergy Arkansas voluntarily performed stabilization activities at the Benton Salvage site in Saline County, Arkansas.
While theEPA has not named PRPs for this site, Entergy Arkansas hasattempted to negotiate a settlement with the EPA. Entergy Arkansasand
the EPA were unable to reach an agreement satisfactory to both parties. The EPA completed itsown clean-up of the sitein 1996. Entergy
Arkansas does not believe that its potential liability, if any, with respect to this site will be material.
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Entergy Arkansas entered into a Consent Administrative Order with the ADPC&E in 1991 that named Entergy Arkansasas a PRP for the initial
stabilization associated with contamination at the Utilities Services, Inc. state Superfund site located near Rison, Arkansas. This site wasfound
to have soil contaminated by PCBs and pentachlorophenol (awood preservative). Containersand drumsthat contained PCBs and other
hazardous substances were found at the site. Entergy Arkansas share of total remediation costs at this siteis estimated not to exceed $2.7
million. Entergy Arkansas worked with ADPC& E to identify and notify other PRPs with respect to this site. Entergy Arkansas has received
assurances that the ADPC& E will useits enforcement authority to allocate remediation expenses among Entergy Arkansasand any other PRPs
that are identified. Approximately 20 PRPs have been identified to date. Entergy Arkansas has performed the activities necessary to stabilize
the site, at a cost of approximately $400,000.

Entergy Gulf States

Entergy Gulf States hasbeen designated by the EPA as a PRP for the clean-up of certain hazardous waste disposal sites. Entergy Gulf States is
negotiating with the EPA and state authorities regarding the clean-up of these sites. Several classaction and other suits have been filed in state
and federal courts seeking relief from Entergy Gulf States and others for damages caused by the disposal of hazardous waste and for
asbestos-related disease allegedly resulting from exposure on Entergy Gulf States' premises(see "Other Regulation and Litigation" below).

In 1971, Entergy Gulf States purchased property near its Sabine generating station, known as the Bailey site, for possible expansion of cooling
water facilities. Entergy Gulf States sold the property in 1984. In October 1984, anabandoned waste site on the property was included on the
NPL by the EPA. Entergy Gulf States negotiated with the EPA and a consent decree has been signed by all PRPs for the voluntary clean-up of
the Bailey site. On-site remediation was completed during 1997. Total remediation costs at thissite are currently expected to be approximately
$33 million. However, federal and state agencies are still examining potential liabilities associated with natural resource damage. Entergy Gulf
Statesis expected to be responsible for about 2.26% of the estimated clean-up cost. Entergy Gulf States does not expect that its remaining
responsibility withrespect to thissite will be material after allowance for its existing provision for clean-up in theamount of $300,000.

Entergy Gulf States is currently involved in a multi-phased remedial investigation of a site, known as the Lake Charles Service Center, located
in Lake Charles, Louisiana. A manufactured gas plant (MGP) isthought to have operated at thissite from approximately 1916 to 1931. Coal
tar, aby- product of the distillation process employed at MGPs, was apparently routed to a portion of the property for disposal. The same area
has also been used as alandfill. Under an order issued by the LDEQ, whichis currently stayed, Entergy Gulf States was required to investigate
and, if necessary, take remedial action at the site. Preliminary estimates of remediation costs are approximately $20 million. On February 13,
1995, the EPA published a proposed rule adding the Lake Charles Service Center to the NPL. Another PRP hasbeen identified that may have
had arole in the ownership and operation of the MGP. Entergy Gulf States has signed an Administrative Consent Order negotiated with the
EPA, but does not presently expect that its ultimate responsibility for this site will materially exceed its existing clean-up provision of $20
million.

Entergy Gulf States is currently involved in an initia investigation of an MGP site, known as the Old Jennings I ce Plant, located in Jennings,
Louisiana. The MGP site is believed to have operated from approximately 1909 to 1926. The siteis currently used for an electrical substation
and storage of transmission and distribution equipment. InJuly 1996, apetroleum-like substance wasdiscovered on the surface soil, and
notification was made to the LDEQ. The LDEQ wasaware of this site based upon a survey performed by an environmental consultant for the
EPA.. Entergy Gulf States obtained the services of an environmental consultant to collect core samples and to perform a search of historical
records to determine what activities occurred at Jennings. Results of the core sampling, which found limited amounts of contamination on-site,
were submitted to the LDEQ. The review by LDEQ is complete and additional sampling is planned during 1999 to determine a cost-effective
remediation strategy. Entergy does not expect that its ultimate financial responsibility withrespect to thissite will be material. The amount of its
existing provision for clean-up is $250,000.

Entergy Louisiana, Entergy New Orleans, and System Energy

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

0 InOctober 1997, the MDEQ ordered Entergy Louisianato implement aremedial action work plan prepared by a PRP committee for Disposal
Systems, Inc. sites at Fifth Street (Clay Point) and Lee Street in Biloxi, Mississippi, and at Woolmarket, Mississippi. Entergy Louisiana filed a
petition with the MDEQ denying that it had sent any wastesto the Lee Street or Woolmarket sites. With regard to the Clay Point site, the
petition states: 1) that wastesthat had been transported by its contractor to the site are not pollutants within the meaning of the applicable
Mississippi statutes or regulations; 2) that any wastes at that site have been cleaned up under a consent decree between the EPA andthe PRPs,
whichwas approved by the U. S. District Court for the Southern District of Mississippi, Southern Division; 3) that any cleaned up waste is
stored at awarehouse on the site; and, 4) that the State of Mississippi has no jurisdiction in view of the consent decree of thefederal court. The
petition further requested a hearing before the MDEQ. No hearing date hasbeen set. The MDEQ issued a similar order on the same date to
Entergy Louisiand's contractor, Ebasco Services, Inc., which Entergy Louisiana hasagreed to defend and indemnify. The MDEQ issued a
similar order on the same date to Bechtel Power, the contractor for System Energy on the Grand Gulf plant. System Energy was not named as a
defendant in the order. Bechtel hasfiled a petition asking for a hearing. Entergy is currently negotiating a settlement that wasdeveloped by a
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PRP committee. The settlement would relieve Entergy Louisiana and System Energy of future liability or costs associated with these sites. The
settlement for Entergy Louisiana, including EBASCO, is expected to be approximately $300,000. System Energy is not expected to participate
in the settlement payments.

0 From 1992 to 1994, Entergy L ouisiana performed a site assessment and remedial activitiesat aretired power plant known asthe Thibodaux
municipa site, previously owned and operated by a L ouisiana municipality. Entergy L ouisianapurchased the power plant at this site as part of
the acquisition of municipal electric systems. The site assessment indicated some subsurface contamination from fuel oil. Remediation of the
Thibodaux siteis expected to continuethrough 2000. The cost incurred through December 31, 1998 for the Thibodaux siteis $386,000, and
future costs arenot expected to exceed the existing provision of $433,000.

During 1993, the LDEQ issued new rules for solid waste regulation, including regulation of waste water impoundments. Entergy Louisianahas
determined that certain of its power plant waste water impoundments were affected by these regulations and has chosen to upgrade or close
them. Asaresult, aremaining recorded liability in the amount of $5.9 million existed at December 31, 1998 for waste water upgrades and

closures. Completion of this work is awaiting the LDEQ's approval. Cumulative expenditures relating to the upgrades and closures of waste
water impoundments are$7.1 million asof December 31, 1998.

Other Regulation and Litigation
Merger (Entergy Corporation and Entergy Gulf States)

FERC's orders approving the Merger were appealed to the D.C. Circuit by Entergy Services, the Council, the Arkansas Electric Energy
Consumers (AEEC), the APSC, Cajun, the MPSC, the American Forest and Paper Association, the State of Mississippi, the City of Benton and
other cities, and Occidental Chemical Corporation (Occidental). Entergy Services sought review of FERC's deletion of a 40% cap on the
amount of fuel savings Entergy Gulf States may be required to transfer to other Entergy domestic utility companies under a tracking mechanism
designed to protect the other companies from certain unexpected increases in fuel costs. The other parties soughtto overturn FERC's decisions
on various grounds, including issues as to whether FERC appropriately conditioned the Merger to protect various interested parties from
alleged harm and FERC's reliance on Entergy's transmission tariff to mitigate any potential anticompetitive impacts of the Merger. On
November 18, 1994, theD.C. Circuit denied motionsfiled by Cajun, Occidental, and AEEC for aremand to FERC and apartial summary grant
of the petitions for review. At the same time, the D.C. Circuit ordered that the cases be held in abeyance pending FERC's issuance of (i) afina
order on remand in the proceedings on Entergy's transmission tariff (see discussion of tariff case in"RATE MATTERS AND REGULATION -
Rate Matters - Wholesale Rate Matters - Open Access Transmission” above), and (ii) afinal order on competition issuesin the proceedings on
the Merger.

In December 1993, Entergy Services submitted tariff revisions to FERC to comply with FERC'sorder dated December 15, 1993, approving the
Merger. In February 1994, the APSC and AEEC filed with FERC ajoint protest, alleging that Entergy should be required to insulate the
ratepayers of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleansfrom all litigation liabilitiesrelated to River
Bend. In aMay 17, 1994 order on rehearing, FERC addressed Entergy's commitment to insulate the customers of Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans against liability resulting from certain litigation involving River Bend. In responseto
FERC's clarification of Entergy's commitment, Entergy Servicesfiled a new compliancefiling in June 1994. The APSC and AEEC
subsequently filed protests questioning the adequacy of Entergy's June 1994 compliance filing. FERC accepted the compliancefiling in
December 1998.

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

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans are defendantsin numerous lawsuits
that have been filed by former employeesalleging that they werewrongfully terminated and/or discriminated against due to age, race, and/or
sex. Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans are vigoroudly defending these
suits and deny any liability to the plaintiffs. However, no assurance can be given as to the outcome of these cases.

Litigation Environment (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and System Energy)

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

Asbestos and Hazar dous Waste Suits

(Entergy Gulf States)
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Several lawsuits have been filed on behalf of plaintiffsin state and federal courts in Jefferson and Orange Counties, Texas. These suits seek
relief from Entergy Gulf States as well as numerous other defendants for damages caused to the plaintiffs or others by the alleged exposure to
hazardous waste and asbestos on the defendants’ premises. The plaintiffs in some of these suitsare also suing Entergy Gulf Statesand all other
defendants on a conspiracy claim. Thereare also asbestos-related lawsuits filed in the District Court of Calcasieu Parish in Lake Charles,
Louisiana, naming numerous defendantsincluding Entergy Gulf States. The suits allege that each plaintiff contracted an asbestos-related
disease from exposure to asbestos insulation products on the premises of the defendants. Plaintiffshave filed lawsuitsin Louisiana in state
courts in East Baton Rouge, Iberville, and Ascension Parishes. These suits seek relief from Entergy Gulf States and numerous other defendants
for damages caused to the plaintiffs or others by aleged exposure to hazardous waste and asbestos on the defendants' premises. Itis not known
how many of the plaintiffsin any of theforegoing casesactually worked on Entergy Gulf States' premises. Settlements with the Jefferson
County plaintiffs and with the Cal casieu Parish plaintiffsare in the process of being consummated. Entergy Gulf States' share of the settlements
of these casesis not material, in the aggregate, to its financial position or results of operations.

Cajun - Coal Contracts(Entergy Corporation and Entergy Gulf States)
A discussion of this litigation isincluded under the caption "Cajun- Coal Contracts' in Note 9to thefinancial statements.
Catalyst Technologies, Inc. (Entergy Corporation)

In June 1993, Catalyst Technologies, Inc. (CTI) filed a petition in the Civil District Court for the Parish of Orleans, Louisiana(CDC), against
Electec, Inc., now named Entergy Enterprises, Inc. (EEI), which isawholly-owned non-utility subsidiary of Entergy Corporation. The petition
alleged, among other things, breach of contract, and breach of the obligation of good faith and fair dealing. In August 1997, ajury inthe CDC
returned a verdict against EEI in theamount of $346 million plusinterest of approximately $118 million. In November 1997, the trial judge
entered a judgment notwithstanding theverdict in favor of EEI inthe CTI lawsuit. Finding as a matter of law that thejury's verdict was
incorrect, thejudge ruled that no contract ever existed between CTI and Entergy Enterprises, and that the verdict was contrary to the law and
the evidence. CTI appealed this ruling to the LouisianaCourt of Appeal for the Fourth Circuit, and oral argument washeard in November 1998.
In March 1999, EEI agreed to settle thelawsuit for a $2.5 million cash payment to the plaintiffs, and the proceeding will be dismissed.

Union Pacific Railroad (Entergy Corporation and Entergy Arkansas)

In October 1997, Entergy Arkansas and Entergy Servicesfiledacivil suitagainst Union Pacific Railroad Company (Union Pacific) in the
United States District Court for the Middle District of Louisiana. This suit seeks damages and the termination of coal shipping contracts with
Union Pacific because of Union Pacific's failure to meet its contractua obligationsto ship coal to Entergy Arkansas two large coal-fired plants.
The lawsuit also aleges that such failure has impaired Entergy Arkansas ability to generate and sell electricity from these plants. The case has
been transferred to the United States District Court for the District of Nebraska. In January 1999, on cross motionsfor summary judgment, the
court ruled that Union Pacific has breached obligations under the contracts. Under the court'sruling, if the breaches of the contracts by Union
Pacific are proven at trial to be material, rescission of the contracts is available to Entergy asaremedy, in addition to any monetary damages
awarded. Entergy Arkansas continuesto seek an order from the Federal Surface Transportation Board requiring Union Pacific to allow another
railroad to bring coal to one of the Entergy Arkansas generating plants.

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

In March 1998, AquilaPower Corporation ("Aquila’) filed a complaint with the FERC against Entergy Services, as agent for the domestic
utility companies, alleging that the domestic utility companies improperly reserved transmission capacity on Entergy'stransmission system,
resulting in the denial of Aquilasrequest for transmission service. Aquila's complaint seeks compensation for lost profits, an order prohibiting
Entergy and/or its affiliates from engagingin similar conduct, and suspension of the domestic utility companies and EPMC's market-rate
authority. InMay 1998, Entergy filed its response denying the Aquilaallegations. Subsequently, Aquilaamended and restated its complaint,
alleging additional instances of improper activities by Entergy. Inaddition to its requestsinits origina complaint, Aquila's amended complaint
seeks afinding by FERC that Entergy isin violation of FERC Orders No. 888 and 889, and an order that Entergy should be required to join or
agree to the formation of an independent system operator. Entergy filed its response to theamended and restated complaint in July 1998,
denying the alleged improper conduct, and also moved in September 1998 to dismiss Aquila's complaint. Aquilahas responded, and no hearing
date has been set by FERC.

Panda Energy Corporation (Entergy Corporation)

In 1994, Panda Energy Corporation (Panda) commenced litigation in Texas in the DallasDistrict Court against Entergy Corporation and certain
of its subsidiaries. The allegationsinclude, among others, tortious interference with contractual relations, conspiracy, misappropriation of
corporate opportunity, unfair competition and fraud, and constructive trust issues. Panda seeks damages of approximately $4.8 billion, of which
$3.6 billion isclaimed in punitive damages. The district court granted the defendants' motion for summary judgment and dismissed the lawsuit,
finding that Panda is unable to show damages and that the facts alleged do not support a cause of action against the defendants. In August 1998,
an appellate court reversed thedismissal and remanded the lawsuit to the district court. Entergy and other defendants petitioned the appellate
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court for rehearing, but that petition was denied in October 1998. Entergy's petitionto the Texas Supreme Court for review of the appellate
court decision was denied in February 1999, and the case hasbeen remanded to thedistrict court for further proceedings. Entergy believes that
Panda's claims have no merit and that Entergy will ultimately prevail in having the case dismissed.

Ratepayer Lawsuits (Entergy Corporation, Entergy Louisiana, and Entergy New Orleans)

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

In May 1998, agroup of ratepayers filed a complaint against Entergy Corporation, Entergy Power, and Entergy Louisiana in statecourt in
Orleans Parish purportedly on behalf of all Entergy L ouisianaratepayers. The plaintiffs allege that the fuel costs passed by Entergy Louisiana to
customers through its fuel adjustment clause were improper. The plaintiffs seek, among other things, a refund of the amountsallegedly charged
in excess of the proper fuel adjustment. This same group of ratepayers also filed withthe LPSC a complaint against Entergy Corporation and
Entergy Louisianaseeking relief similar to that which they seek by their lawsuit in state court. Entergy Louisianais vigoroudly defending itself
in the lawsuit.

In May 1998, a group of ratepayers filed a complaint against Entergy Louisianain state court in East Baton Rouge Parish purportedly on behalf
of all Entergy Louisiana ratepayers. The plaintiffs allege that the formula ratemaking plan authorized by the LPSC has allowed Entergy
Louisiana to earn amounts in excess of afair return. The plaintiffs seek, among other things, (1) adeclaratory judgment that the formula
ratemaking plan is an improper ratemaking practice, and (2) arefund of theamounts allegedly charged in excess of proper ratemaking practices.
Entergy Louisianabelieves thelawsuit is completely without merit, and is vigorously defending itself.

Franchise FeeLitigation (Entergy Gulf States)

In September 1998, the City of Nederland filed a petition against Entergy Gulf States and Entergy Services in state court in Jefferson County,
Texas, purportedly on behalf of all Texas municipalities that have ordinances or agreements with Entergy Gulf States. The lawsuit alleges that
Entergy Gulf States hasbeen underpaying its franchisefees due to failureto properly calculate its grossreceipts. Plaintiff seeks ajudgment for
the alegedly underpaid feesand punitive damages. Entergy Gulf States believes thelawsuit is completely without merit, and is vigorously
defending itself in the lawsuit.

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

In May 1998, a group of property owners filed a petition against Entergy Corporation, Entergy Gulf States, Entergy Services, and ETHC in
state court in Jefferson County, Texas purportedly on behalf of all property owners throughout the Entergy service areawho have conveyed
easementsto the defendants. The lawsuit alleges that Entergy installed fiber optic cable across their property without obtaining appropriate
easements. The plaintiffs seek actual damages for the use of the land and a share of the profits made through use of the fiber optic cablesand
punitive damages. Entergy is vigorously defending itself in the lawsuit, and believes that any damages suffered by theplaintiff landownersis
negligible and that there is no basis for the claim seeking a share of profits.

Franchise Service Area Litigation (Entergy Gulf States)

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

The PUCT has raised a number of legal issues that must be addressed prior to reaching the merits of BP& L's application. These legal issues are
currently being addressed in another application before the PUCT. In October 1998, Corpus Christi Power & Light Company (CCP&L) fileda
request before the PUCT to obtain a CCN to operate in an area certificated to Central Power & Light Company. Entergy Gulf States has
intervened and is participating in the CCP&L case. The outcome of certain legal issuesin the CCP&L case are likely to be applicable to the
BP&L case. Itisnot known at thistime what the decision will be on these threshold issues or when thedecision will be rendered. A hearing on
the threshold issuesin the CCP& L case was held in February 1999. The ALJ should issue a recommendation in the second quarter of 1999 for
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consideration by the PUCT.
Hindusthan Development Corporation, Ltd. (Entergy Corporation)

In January 1999, Hindusthan Development Corporation (HDC) commenced an arbitration proceeding in India against Entergy Power Asia Ltd.
(EPAL), anindirect, wholly owned subsidiary of Entergy Corporation. The arbitration is under UNCITRAL rules, which have been adopted in
both India and the United States. HDC alleges that EPAL did not fulfill its obligations under a Joint Development Agreement (JDA) to develop
a 350 MW cogeneration plant to be built in Bina, India. HDC also alleges that EPAL wrongfully withdrew as lead devel oper. Entergy's
management believes that HDC's allegations are completely without merit, and that both parties to the JDA had an absoluteright of withdrawal .
HDC is seeking unspecified damages of $1.1 billion. EPAL isvigorously defending itself in thearbitration proceeding.

EARNINGS RATIOSOF DOMESTIC UTILITY COMPANIES AND SYSTEM ENERGY

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

Rati os of Earnings to Fixed
Char ges
Years Ended Decenber 31,
1998 1997 1996 1995 1994

Entergy Arkansas 2.63 2.54 2.93 2.56 2.32
Entergy Qulf States 1.40 1.42 1.47 1.86 (b)
Ent er gy Loui si ana 3.18 2.74 3.16 3.18 2.91
Entergy M ssi ssi ppi 3.04 2.98 3.40 2.92 2.12
Entergy New Ol eans 2.59 2.70 3.51 3.93 1.91
Syst em Ener gy 2.52 2.31 2.21 2.07 1.23

Ratios of Earningsto Combined Fixed

Charges and Preferred Dividends
Years Ended Decemnber 31,
1998 1997 1996 1995

1994

Ent ergy Arkansas 2.28 2.24 2.44 2.12
éh?grgy Qul f States(a) 1.20 1.23 1.19 1.54
(Em ergy Loui siana 2.75 2.36 2.64 2.60
énfgrgy M ssi ssi ppi 2.73 2.69 2.95 2.51
%hgér gy New Orl eans 2.36  2.44 3.22 3.56

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

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

BUSINESS SEGMENTS
Entergy Corporation
Entergy's business segments arediscussed in Note 14 to the financia statements.

Entergy New Orleans
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Electric Service

Entergy New Orleans supplied retail electric serviceto approximately 189,000 customersas of December 31, 1998. During 1998, 41% of
electric operating revenues was derived from residential sales, 37% from commercial sales, 7% from industrial sales, and 15% from sales to
governmental and municipal customers.

Natural Gas Service

Entergy New Orleans supplied retail natural gasservice to approximately 151,000 customersas of December 31, 1998. During 1998, 53% of
gas operating revenues wasderived from residential sales, 20% from commercial sales, 10% from industrial sales, and 17% from salesto
governmental and municipa customers, as described below in "FUEL SUPPLY - Natural Gas Purchased for Resale.”

Financial Information Relating to Products and Services

Financial information relatingto Entergy New Orleans products and servicesis presented in Entergy New Orleans financial statements.

Entergy Gulf States

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

PROPERTY
Generating Stations

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

Owmned and Leased Capability MN (1)
Gas

Tur bi ne
and
I nt er nal
Conpany Tot al Fossi | Nucl ear Conbusti on
Hydr o

Enter gy Arkansas 4,373 (2) 2,379 1, 694 230 (4) 70
Entergy Qulf States 6, 854 (2) 5, 843 936 (5) 75 -
Ent er gy Loui si ana 5,423 (2) 4,329 1,075 19 -
Entergy M ssi ssi ppi 3,063 (2) 3,052 - 11 -
Entergy New Ol eans 934 (2) 918 - 16 -
Syt em Ener gy 1, 080 - 1, 080 - -
Tot al 21,727 (3) 16,521 (3) 4,785 351 70

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

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

(3) Excludes net capahility of generating facilitiesowned by Entergy Power, which owns 665 MW of fossil-fueled capacity.
(4) Includes 188 MW of capacity leased by Entergy Arkansasthrough 1999.
(5) Includes 281 MW representing the portion of River Bend obtained by Entergy Gulf States aspart of the Cgjun Settlement in December
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1997.

In November 1998, a non-utility subsidiary of Entergy signed an agreement to buy Boston Edison's670 MW Pilgrim Nuclear Station in
Plymouth, MA. Pilgrim will be the first nuclear plant to be acquired by Entergy as part of anon-regulated business strategy that focuses on
competitive nuclear power acquisitions and power generation as primary growth areas. The purchase and sale agreement anticipates aclosing
date in the second quarter of 1999. The sale includes the Pilgrim generating plant and facilities (including nuclear fuel) and a 1600-acre site on
Cape Cod Bay.

Entergy'sload and capacity projections arereviewed periodically to assess theneed andtiming for additional generating capacity and of
interconnectionsin light of theavailability of power, the location of new loads, and maximum economy to Entergy. Domestically, based onload
and capability projections and bulk power availability, whennew generation resources are needed, Entergy expectsto meet this need by means
other than construction of new base load generating capacity. Entergy expectsto meet future capacity needs by, among other things, purchasing
power in thewholesale power market and/or removing generating stations from extended reserve shutdown. Currently, plansare being
implemented to re-activate several unitsthat arein extended reserve shut down. The units, once back on line, will provide an additional 583
MW of capacity to serve customers during peak demand.

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

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

I nter connections

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

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

Gas Property

Asof December 31, 1998, Entergy New Orleans distributed and transported natural gas for distribution solely within thelimits of the City of
New Orleans through atotal of 1445 milesof gas distribution mains and 41 miles of gas transmission pipelines.

Asof December 31, 1998, the gasproperties of Entergy Gulf States, whichare located in and around Baton Rouge, L ouisiana, were not
material to Entergy Gulf States.

Titles

The generating stations of Entergy's public utility companies are generally located on properties owned in fee simple. The greater portion of the
transmission and distribution lines of thedomestic utility companies have been constructed on property of private owners pursuant to easements
or on public highwaysand streets pursuant to appropriate franchises. The rights of each company in the property onwhichits facilities are
located are considered by such company to be adequate for its use in the conduct of its business. Minor defects and irregularities customarily
found in properties of like size and character may exist, but such defects and irregularities do not, in the opinion of management, materially
impair the use of the properties affected thereby. The domestic utility companies generally have the right of eminent domain, whereby they

may, if necessary, perfect or secure titles to, or easements or servitudeson, privately held landsused in or reasonably necessary for their utility
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operations.

Substantialy all the physical properties owned by each Entergy domestic utility company and System Energy are subject to the lien of
mortgages securing thefirst mortgage bonds of such company. The LewisCreek generating station is owned by GSG& T, Inc., asubsidiary of
Entergy Gulf States, and is not subject to the lien of the Entergy Gulf States mortgage securing the first mortgage bonds of Entergy Gulf States,
but isleased to and operated by Entergy Gulf States. Inthe case of Entergy Louisiana, certain properties are also subject to a second lien
securing other obligations of Entergy Louisiana. In the case of Entergy Mississippi, substantially all of its properties and assetsare also subject

to the second mortgage lien of its general and refunding mortgage bond indenture. However, Entergy Mississippi's first mortgage is expected to
be cancelled in 1999.

FUEL SUPPLY

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

Nat ural Gas Fuel O Nucl ear Fuel Coal

% Cent s % Cent s % Cent s %
Cent s

of per of per of Per of Per
Year Gen KWH Gen KWH Gen KWH Gen KWH
1998 40 2.50 6 2.37 40 .53 14 1. 67
1997 39 2.97 4 3.11 41 .54 16 1.73
1996 42 2.99 1 3.03 41 .56 16 1.73

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

Natural Gas Fuel Oil Nuclear Coal 1998 1999 1998 1999 1998 1999 1998 1999

Enter gy Arkansas 9% 8% - - 58% 38% 32%

54%

Entergy Qulf States 61% 70% - - 26% 22% 13%

8%

Ent er gy Loui si ana 58% 58% 1% 1% 41% 41% - -
Ent ergy M ssi ssi ppi 27% 7% 50% 73% - - 23%

20%

Entergy New Ol eans 87% 75% 13% 25% - -
Syst em Ener gy - - - - 100% a) 100% a) -
Tot al 40% 36% 6% 11% 40% 28% 14%
24%

(a) Inaddition to the nuclear capacity given above for the following companies, capacity and energy from System Energy'sinterest in Grand
Gulf lisallocated as follows: Entergy Arkansas - 36%; Entergy Louisiana- 14%; Entergy Mississippi - 33%; and Entergy New Orleans - 17%.

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

Natural Gas

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

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

Coal

Entergy Arkansas has long-term contracts with minesin the State of Wyoming for the supply of low-sulfur coal for White Bluff and
Independence. These contracts, which expire in 2002 and 2011, provide for approximately 85% of Entergy Arkansas expected annual coal
requirements. Additional requirements are satisfied by spot market purchases. Entergy Gulf States has a contract for a supply of low-sulfur
Wyoming coal for Nelson Unit 6, which should be sufficient to satisfy its fuel requirementsfor that unit through 2010. Cajun has advised
Entergy Gulf States that Cajun has contractsthat should provide an adequate supply of coal for theoperation of Big Cajun 2, Unit 3.

Nuclear Fuel
The nuclear fuel cycleinvolvesthe following:

o mining and milling of uranium ore to produce a concentrate;

0 conversion of the concentrate to uranium hexafluoride gas;

o enrichment of the hexafluoride gas;

o fabrication of nuclear fuel assembliesfor use in fueling nuclear reactors; and
o disposal of spent fuel.

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

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

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

Entergy will enter into additional arrangements to acquire nuclear fuel beyond the dates shown above. Except asnoted above, it isnot possible
to predict theultimate cost of such arrangements.

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

Entergy Gulf States received nuclear fuel aspart of the settlement of the Cgjun litigation. This nuclear fuel was put under lease in December
1998.

Natural Gas Purchased for Resale

Entergy New Orleans has several suppliers of natural gas for resale. Its systemis interconnected with three interstate and three intrastate
pipelines. Presently, Entergy New Orleans primary suppliers are Koch Energy Trading Company (KET), an interstate gas marketer, Bridgeline
Gas Distributors and Pontchartrain Natural Gas vial ouisiana Gas Services (LGS). Entergy New Orleans hasa "no-notice" service gas purchase
contract with KET which guarantees Entergy New Orleans gas delivery at any point after the agreed gas volume hasbeen met. The KET gas
supply istransported to Entergy New Orleans pursuant to a transportation service agreement with Koch Gateway Pipeline Company (KGPC).
This service is subject to FERC-approved rates. Entergy New Orleans has firm contracts with its two intrastate suppliers and also makes
interruptible spot market purchases. In recent years, natural gasdeliveries have been subject primarily to westher-related curtailments.
However, Entergy New Orleans hasexperienced no such curtailments.

Asaresult of theimplementation of FERC-mandated interstate pipeline restructuring in 1993, curtailments of interstate gas supply could occur
if Entergy New Orleans suppliersfailed to perform their obligations to deliver gas under their supply agreements. KGPC could curtail
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transportation capacity only intheevent of pipeline system constraints. Based on the current supply of natural gas, and absent extreme weather-
related curtailments, Entergy New Orleans does not anticipate any interruptionsin natural gas deliveriesto its customers.

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

Resear ch

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

Item 2. Properties

Information regarding the properties of the registrants isincluded in Item 1. "Business - PROPERTY " in this report.

Item 3. Legal Proceedings

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

Item 4. Submission of Matters toa Vote of Security Holders

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

DIRECTORS AND EXECUTIVE OFFICERSOF ENTERGY CORPORATION

Directors

Information required by this item concerning directors of Entergy Corporation is set forth under the heading " Proposal 1--Election of Directors'
contained in the Proxy Statement of Entergy Corporation, (the "Proxy Statement"), to be filed in connection with its Annual Meeting of
Stockholders to be held May 14, 1999, ("Annua Meeting"), and isincorporated herein by reference. Information required by this item
concerning officers and directors of theremaining registrants isreported in Part I11 of this document.
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Executive Oficers

Nanme

Robert v.d. Luft

J.

Wayne Leonard

Edwi n Lupber ger

Jerry L. Maul den

Donald C Hintz

(a)

Frank F. Gall aher

&

48

62

62

56

53

Posi tion
Chai rman of the Board of Entergy Corporation
Acting Chief Executive Oficer of Entergy Corporation
Director of Entergy Corporation
Chi ef Executive Oficer of Entergy New Ol eans
Director of Entergy New Ol eans and System Energy
Chai rman of the Board of DuPont Dow El astoners
Chai rman of DuPont | nternational
Presi dent of DuPont Europe
Seni or Vice President DuPont
In addition, M. Luft was an executive officer and/or
director of various other wholly owned subsidiaries of
Entergy Corporation and its operating conpanies in 1998.
Chi ef Executive O ficer and Drector of Entergy Corporation
Director of Entergy Arkansas, Entergy Qulf States, Entergy
Loui si ana, Entergy M ssissippi, Entergy New Ol eans, and
Syst em Ener gy
Presi dent and Chief Operating O ficer of Entergy Corporation
Chief Operating Oficer of Entergy Arkansas, Entergy Qulf
States, Entergy Louisiana, Entergy M ssissippi, and Entergy
New Ol eans
Vice Chairman of Entergy New Ol eans
Presi dent of Energy Conmodities Strategic Business Unit
President of G nergy Capital & Trading
Group Vice President and Chi ef Financial
Cor por ati on
In addition, M. Leonard is an executive officer and/or
director of various other wholly owned subsidiaries of
Entergy Corporation and its operating conpanies.
Chai rman of the Board, Chief Executive Oficer,
of Entergy Corporation
Chai rman of the Board and Chief Executive O ficer of Entergy
Arkansas, Entergy Louisiana, Entergy M ssissippi, and
Entergy New Ol eans
Chai rman of the Board, Chief Executive Oficer,
of Entergy @Qulf States
Chai rman of the Board of System Energy
President of Entergy Corporation
Director of Entergy Arkansas, Entergy Louisiana, Entergy
M ssi ssippi, Entergy New Ol eans, and System Energy
In addition, M. Lupberger was an executive officer and/or
director of various other wholly owned subsidiaries of
Entergy Corporation and its operating conpanies.
Vi ce Chairman of Entergy Corporation
Vice Chairman of Entergy Arkansas, Entergy Qulf States,
Entergy Louisiana, Entergy M ssissippi, and Entergy New
O | eans
Chief Operating Oficer of Entergy Arkansas, Entergy Qulf
States, Entergy Louisiana, Entergy M ssissippi, and Entergy
New Ol eans
Director of Entergy Arkansas
Director of Entergy Qulf States
Director of Entergy Louisiana
Director of Entergy New Ol eans
Director of Entergy M ssissippi
Director of System Energy
President and Chief Operating O ficer of Entergy Corporation
In addition, M. Mulden is an executive officer and/or
director of various other wholly owned subsidiaries of
Entergy Corporation and its operating conpanies.
Presi dent of Entergy Corporation
Executive Vice President and Chief Nuclear Oficer of
Entergy Arkansas, Entergy Qulf States, and Entergy
Loui si ana
Group President and Chief Nuclear
Entergy Corporation, Entergy Arkansas,
and Entergy Loui siana
Chi ef Executive Oficer and President of System Energy
Executive Vice President and Chief Nuclear Oficer of
Ent ergy Corporation
Executive Vice President -
Entergy Qulf States,

Oficer of G nergy

and Director

and Director

Operating O ficer of
Entergy Qulf States,

Nucl ear of Entergy Arkansas,
and Entergy Louisiana

Director of Entergy Arkansas, Entergy Louisiana, Entergy
M ssi ssi ppi, and System Energy

Director of Entergy Qulf States

Director of Entergy New Ol eans

Seni or Vice President and Chief Nuclear Oficer of Entergy

Cor por ati on
Senior Vice President - Nuclear of Entergy Arkansas
Seni or Vice Dracidant Nl ear of Entergy Qulf States

Seni or V1 oo o BB ipiai| e%o 0 ENESERE A9YIR AN,
In addition, wi. 1wiee 1o dan

director of various other wholly owned subsidiaries of
Entergy Corporation and its operating conpanies.

G oup President and Chief Wility Operating Oficer of

Ent arav Cnor nor ati nn

Peri od
1998- Present
1998
1992- Present
1998
1998
1996- 1998
1993- 1996
1993- 1996
1988- 1996

1999- Present
1998- Pr esent

1998
1998

1998

1996- 1998
1996- 1998
1994- 1996

1985-1998
1993-1998

1994- 1998

1986- 1998
1995- 1998
1986- 1998

1995- Present
1993- Present

1993-1998

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

1999- Present
1998

1997- 1998
1992- 1998
1994- 1997
1994- 1997
1992- Present
1993- Present
1999- Present
1992- 1994
1993- 1994
1990- 1994

1993- 1994
1992-1994
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(&) Mr. Lupberger isadirector of International Shipholding Corporation, New Orleans, LA.
Each officer of Entergy Corporation is elected yearly by the Board of Directors.

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

PART Il
Item 5. Market for Registrants Common Equity and Related Stockholder Matters
Entergy Corporation
The shares of Entergy Corporation's common stock are listed on the New Y ork Stock, Chicago Stock, and Pecific Exchanges.

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

1998 1997
H gh Low H gh Low
(I'n Dollars)

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

1/ 16

Fourth 32 7/16 28 1/16 30 1/4 23

Consecutive quarterly cash dividends on common stock were paid to stockholders of Entergy Corporationin 1998 and 1997. In 1998, dividends
of 45 cents per sharewere paid in thefirst and second quarters and dividends of 30 cents per share were paidin thethird and fourth quarters.
Quarterly dividends of 45 cents per share were paidin 1997.

Asof February 28, 1999, there were 80,877 stockholders of record of Entergy Corporation.
Entergy Corporation's future ability to pay dividendsis discussed in Note 8 to the financial statements. Inaddition to the restrictions described
in Note 8, PUHCA provides that, without approval of the SEC, the unrestricted, undistributed retained earnings of any Entergy Corporation

subsidiary are not available for distribution to Entergy Corporation's common stockholders until such earnings are made available to Entergy
Corporation through the declaration of dividends by such subsidiaries.

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

There isno market for thecommon stock of Entergy Corporation's wholly owned subsidiaries. Cash dividends on common stock paid by the
subsidiaries to Entergy Corporation during 1998 and 1997, wereas follows:
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1998 1997
(I'n MIlions)

Entergy Arkansas $ 92.6

$128. 6

Entergy Qulf States  $109.4 $
77.2

Ent ergy Loui si ana $138.5

$145. 4

Entergy M ssi ssi ppi $ 66.0 $
59.2

Entergy New Oleans $ 9.7 $
26.0

Syst em Ener gy $ 72.3

$113.8

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

Item 6. Selected Financial Data

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

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
Refer to "MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS- LIQUIDITY AND CAPITAL RESOURCES," " -

SIGNIFICANT FACTORS AND KNOWN TRENDS," and "- RESULTS OF OPERATIONS OF ENTERGY CORPORATION AND
SUBSIDIARIES, ENTERGY ARKANSAS, ENTERGY GULF STATES, ENTERGY LOUISIANA, ENTERGY MISSISSIPPI, ENTERGY

NEW ORLEANS, and SYSTEM ENERGY".
Item 7A. Quantitative and Qualitative Disclosures About Market Risk

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

Item 8. Financial Statementsand Supplementary Data.

INDEX TO FINANCIAL STATEMENTS
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ENTERGY CORPORATION AND SUBSIDIARIES
REPORT OF MANAGEMENT

Management of Entergy Corporation and itssubsidiaries have prepared and areresponsible for thefinancia statements and related financial
information included herein. The financia statements are based on generally accepted accounting principles in the United States. Financial
information included elsewhere in this report is consistent with thefinancial statements.

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

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

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

J. WAYNE LEONARD
Chief Executive Officer of Entergy Corporation and Chairman of the Board of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy

C.JOHN WILDER
Executive Vice President and
Chief Financial Officer
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ENTERGY CORPORATION AND SUBSIDIARIES
AUDIT COMMITTEE CHAIRPERSON'SLETTER

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

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

The Audit Committee discussed with Entergy'sinternal auditors and theindependent public accountants (PricewaterhouseCoopers LLP) the
overall scope, specific plans, andresults of their respective audits, as well as Entergy Corporation's financia statements and the adequacy of
Entergy Corporation'sinternal controls. The committee met, together and separately, with Entergy's internal auditors and independent public
accountants, without management present, to discuss theresults of their audits, their evaluation of Entergy Corporation'sinternal controls, and

the overall quality of Entergy Corporation's financial reporting. The meetings weredesigned to facilitate and encourage private communication
between the committee and the internal auditors and independent public accountants.

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

DR. PAUL W. MURRILL
Chairperson, Audit Committee
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
OVERVIEW

After aslow start in 1998, Entergy achieved strongcord results for theyear in earnings per share and operating cash flow. In addition, Entergy's
debt as a percentage of debt, preferred and common equity capital as of year-end was48.6% in 1998, 56.5% in 1997, and 52.5% in 1996.
Entergy's cash and resulting liquidity positionimproved significantly ascompared to oneyear ago. These financial results were achieved
primarily due to Entergy's new strategic focus, which resulted in the sale of several businesses.

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

0 domestic utility operations;
o global power development; and
0 nuclear power operations.

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

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

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

o theelectric utility industry's continued progression toward competition;
o salesof significant portions of Entergy's businesses not aligned with its new strategy; and
o substantial improvement in Entergy'sfinancial strength resulting from the sale of over $4 hillion of assets.

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

o thetiming and specific provisions of transition to competition legislation at the local and federal levels relatingto the electric utility industry;
o0 Entergy'sability to achieve fair recovery of its potentially stranded investments;

o theimpact of customer choice as more customers have freedom to choose their electricity supplier; and

o Entergy'sability to achieve fair value for assets which may be sold as aresult of the breakup of electric utility monopolies.

Both the changes and uncertainties highlighted above must be considered in evaluating Entergy'sfinancial condition. A more detailed
explanation of these itemsand other pertinent information impacting Entergy'sfinancial strength follow.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
LIQUIDITY AND CAPITAL RESOURCES

Cash Flow
Entergy'sliquidity and capital resources wereaffected by the following in 1998:
o Cash flow from operations decreased compared to 1997 principally due to completion of rate phase-in plansand other rate activity at certain
of thedomestic utility companies, partially offset by an increase in net income from competitive businesses.
o Net cash provided by investing activitiesincreased substantially due to the salesof London Electricity and CitiPower.
0 Net cash used in financing activities changed significantly from 1997 primarily due to theretirement of the debt associated withthe
acquisition of London Electricity and CitiPower.

Operations

Net cash flow fromoperations for Entergy, thedomestic utility companies, and System Energy for the years ended December 31, 1998, 1997,

and 1996 was:

1998 1997
1996
(I'n MI11lions)
Ent er gy $1,679 $1,725
$1, 528
Entergy Arkansas $ 357 $ 434 3
377
Entergy Qulf States $ 415 $ 466 $
322
Ent ergy Loui si ana $ 339 $ 341 %
352
Entergy M ssi ssi ppi $ 172 $ 159 8
182
Entergy New Ol eans $ 41 $ 49 S
44
Syst em Ener gy $ 263 $ 278 3
287

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

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

o Entergy Gulf States Louisianaretail phase-in planfor River Bend wascompleted in February;
o0 Entergy Mississippi's phase-in plan for Grand Gulf 1 was completed in September; and
o Entergy Arkansas phase-in plan for Grand Gulf 1 was completed in November.

Entergy New Orleans phase-in plan for Grand Gulf 1 will be completed in 2001.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
LIQUIDITY AND CAPITAL RESOURCES
Investing Activities

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

Capital Resources
Entergy requires capital resources for:

0 construction/capital expenditures,
o debt and preferred stock maturities;
0 capital investments,

o funding of subsidiaries; and

o dividend payments.

Management provides more information on construction expenditures and long- term debt and preferred stock maturitiesin Note 9 to the
financia statements.

Entergy's sources to meet the above include:

o internaly generated funds;

0 cash on hand;

o debt or preferred stock issuances;

0 bank financing under new or existing facilities; and
0 short-term borrowings.

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

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

Management expects the domestic utility companies and System Energy to continue to refinance or redeem higher cost debt and preferred stock
prior to maturity, to the extent market conditions and interest and dividend rates arefavorable.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
LIQUIDITY AND CAPITAL RESOURCES

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

Entergy'sglobal power development businessis currently constructing two combined cycle gas turbine merchant power plants in the UK. The
firstis 21200 MW plant known as Saltend. It is expected to begin commercial operation in thefirst quarter of 2000. The secondisa 792 MW
plant known asDamhead Creek. It is expected to begin commercial operation in the fourth quarter of 2000. The financing of the construction of
these two power plantsisdiscussed in Note 7 to thefinancia statements.

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

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

In 1998, Entergy Corporation paid $373.4 million in cash dividends on itscommon stock. Declarationsof dividends on Entergy's common
stock aremade at the discretion of Entergy Corporation's Board of Directors (the Board). The Board declared quarterly dividends of $.30 per
share on Entergy's common stock in the third and fourth quarters of 1998 and in thefirst quarter of 1999. These dividends represent a $.15 per
share reduction fromthe previous level of Entergy's dividends. The reduction wasmade in order to strengthen Entergy's financial position and
fund future investments. In thefuture, the Board will re-evaluate thelevel of Entergy common stock dividends, based upon Entergy'searnings
and financia strength. Dividend restrictions are discussed in Note 8 to thefinancial statements.

In October 1998, the Board approved a plan for the repurchase of Entergy common stock through December 31, 2001 to fulfill the
requirements of various compensation and benefit plans. The stock repurchase plan providesfor purchasesin the open market of upto 5million
sharesfor anaggregate consideration of up to $250 million.

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

Entergy and its subsidiaries capital and refinancing requirements and availablelines of credit are more thoroughly discussed in Notes 4, 5, 6, 7,
9, and 10 to thefinancial statements.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES

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

0 maintain System Energy's equity capital at a minimumof 35% of its total capitalization (excluding short-term debt);

o permit the continued commercial operation of Grand Gulf 1;

o pay in full al System Energy indebtedness for borrowed money when due; and

0 enable System Energy to make payments on specific System Energy debt, under supplements to the agreement assigning System Energy's
rights in the agreement as security for the specific debt.

The Capital Funds Agreement and other Grand Gulf 1 related agreementsare more thoroughly discussed in Note 9to thefinancial statements.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

Domestic Competition

The electric utility industry has traditionally operated asa regulated monopoly, but is transitioning to an environment of increased retail and
wholesale competition. This presents opportunities to compete for new customersand creates therisk of loss of existing customers. In addition,
it presents opportunities to enter into new businesses and to restructure existing businesses. In an effort to position itself in a competitive

environment, Entergy continuesto work with regulatory and legidlative authorities.
Regulatory and L egidative Activity
Transition-to-Competition Filings

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

Asaresult of thetraditional ratemaking process, Entergy hasrecorded nuclear investmentsand nuclear purchase obligations onits balance
sheets at amounts that could exceed future expected cash flowsin acompetitive marketplace. Entergy's domestic utility companies have made
transition-to-competition filingsrequesting accelerated recovery of the mgority of the companies' nuclear investmentsand related obligations
over a seven-year period. These filingsalso seek protection for certain classes of ratepayers from possible cost shiftingthat may result from
competition. To date only Entergy Arkansas hasreceived partial approval for its filing. Management believes the Entergy Arkansas plan putsin
place a process for achieving customer choice, meets Entergy's objectives of an orderly transition to competition, and mitigates potentially
stranded costs. Management providesdetails concerning the domestic utility companies current net investmentin nuclear generation in Note 1
to the financial statementsand concerning thetransition-to-competition filings and other regulatory activity in Note 2 to the financial
Statements.

Open Access

Competition within thewholesale electric energy market hasintensified withthe implementation of open access transmission. Open access
allowsthird-party suppliers to transmit energy to customersover transmission facilities owned by another entity. To implement open access to
wholesale customers, FERC issued two orders in 1996 requiring all public utilities subject to FERC jurisdiction to provide wholesale
transmission access to third parties and requiring each public utility to implement and maintain an open access same-timeinformation system.
Entergy'sdomestic utility companies filed tariffs to comply with the orders issued in 1996.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

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

0 aseparate legal entity regulated by FERC;

0 composed of the transmission system transferred to it by thedomestic utility companies and other transmission owners in Entergy'sregion;
0 operated and maintained by employees who would work exclusively for the Transco and would not be employed by Entergy or the domestic
utility companies; and

0 passively owned by the domestic utility companies, whichwill not control or otherwise direct its operation and management.

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

Legidative Activity

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

The Texas legidatureis currently considering legislationthat would open the Texas retail market to competition. The most comprehensive
proposed bill has been filed in the Texas Senate and calls for a competitive retail access date of January 1, 2002, market power mitigation
mesasures, stranded cost recovery, and securitization of regulatory assetsand stranded costs, among other things. The market power mitigation
measuresinclude alimit on the ownership of generation by adistribution company withina specified region. It is not clear what the
implications of this limit would be for Entergy Gulf States or the Entergy system generally. However, it is possible that the legislation could
require that Entergy Gulf States divest some of its generation assets. The bill also freezes ratesto residential and certain commercial customers
until the competitive retail access date and then implements a five-percent annua rate reduction for five yearsor until 40 percent of the market
for those customersislost. A similar proposed bill hasbeen introduced in the Arkansas Senate. There can be no certainty as to the outcome of
the legidation.

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

Industrial and Commer cial Customers
In addition to the risks of losing customersdue to competition, somelarge industrial and commercial customers of thedomestic utility
companies are exploring ways to reduce their energy costs. Among the aternatives available to these customers are self-generation and

cogeneration. The domestic utility companies have responded by negotiating electric service contractsthat may provide service to large
industrial and commercial customers at tariffed rates lower than would otherwise be applicable.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

Through December 1998, Entergy Gulf States and Entergy Louisianahad received noticesfrom ninelarge industrial customers that they were
proceeding with proposed cogeneration projects. Asaresult, it is expected that 1999 net income will decrease by approximately $8 million and
sales will decline by 369,000 megawatt-hoursfromthe prior year. These customers will continueto purchase energy at a reduced level from
Entergy Gulf States and Entergy L ouisiana.

State and L ocal Regulation

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

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

The PUCT has published proposed "Code of Conduct” rules governing affiliate transactions. Although these ruleshave not been adopted,
management believes that the rules would severely restrict thetype and extent of services that Entergy's service companies could provide to
Entergy Gulf States. Management believes that adoption of these rules would result in higher costsfor Entergy Gulf States and itsTexas and
Louisiana customers. Other state or local regulators with jurisdiction over Entergy's utility subsidiaries may propose similar rules in the future.

Other Electric Utility Trends

In some areas of the United States, municipalities whoseresidents are served by investor-owned utilities are exploring the possibility of
establishing new electric distribution systems, or extending existing ones. |nsome cases, municipalitiesare also seeking new delivery pointsin
order to serve retail customers, especially largeindustrial customers that currently receive service from an investor-owned utility. Where
successful, these efforts may result in the utility'sinability to recover costs that it has incurred for the purpose of serving those customers.

Utility mergers and joint ventures involving domestic and overseas companies are another continuing trend in the transition to competition. In
some areas of the country, utilities have either sold or areattempting to sell all or a substantial portion of their generation assets to focus their
businesses on transmission and/or distribution services. FERC is currently advocating the creation by utilities of arrangements under which their
transmission systemswill be operated independently and on aregional basis.

peres e SO irsssn 2002, EDGAR Online. I nc.




ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
SIGNIFICANT FACTORS AND KNOWN TRENDS
Accounting Issues
Continued Application of SFAS71

The domestic utility companies and System Energy's financial statements currently reflect, for the most part, assets and costs based on existing
cost-based ratemaking regulationin accordance with SFAS 71, "Accounting for the Effectsof Certain Types of Regulation™". Continued
applicability of SFAS 71 to the financial statementsrequires that rates set by an independent regulator on a cost-of-service basis be charged to
and collected from customers for the foreseeable future. The electric utility industry's movement toward a combination of competition and a
modified regulatory environment could resultin ratesthat are not based on cost of service. If autility company isrequired to discontinue
application of SFAS 71 for aportion or all of its operations, it could be required to remove regulatory assets and liabilitiesfrom its balance
sheet.

Definitive outcomes have not yet been determined regarding the transition to competition filings in Entergy'sjurisdictions; therefore, the
regulated operations continueto apply SFAS 71. Discontinuation of the application of SFAS 71 could have a material adverse impact on
Entergy'sfinancial statements. The application of SFAS 71 is discussed morethoroughly in Note 1 to the financial statements.

Year 2000 | ssues

Management has been evaluating its computer software and hardware, databases, embedded microprocessors (collectively referred toas "I T
and non-IT assets'), suppliers, and other relationships to determine actionsrequired to prevent problemsrelated to the Y ear 2000, and the
resources required to take such actions. Unless corrected, these problems may result in malfunctionsin certain software applications, databases,
and computer equipment with respect to dates on or after January 1, 2000. These malfunctions could disrupt operations of nuclear or fossil
generating plants, operation of transmission and distribution systems, and access to interconnections with neighboring utilities, and could cause
other operational problems.

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

o aninventory of al IT and non-IT assets;

0 anassessment to determineif thel T andnon-IT assetsare critical to the business and, if so, whether Y ear 2000 has an impact on them;
o remediation or replacement of critical systemsdetermined to be Y ear 2000 deficient; and

o certification of such critical systemsto confirmY ear 2000 compliance.

Management has completed its inventory of 1T and non-IT assets, has identified systemsand equipment that could be affected by the
millennium change, and hasassessed therisk of potential failurefor most of its assets. Management defines services or products as Y ear 2000
"compliant” whenthey perform the business, office automation, or process control requirements as designed into the twenty-first century.
Management defines an asset as "certified" as Year 2000 compliant after it has been modified, or upgraded if necessary, tested, and deployed in
the operating environment. Certification of Entergy's assetsthat significantly affect operations is scheduled to be substantially complete by the
end of thefirst quarter of 1999, andis on schedule and approximately 77% complete as of January 31, 1999. Certification will continuefor
assets that do not significantly affect operations, but do impact efficiency and profitability, throughout 1999.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
SIGNIFICANT FACTORS AND KNOWN TRENDS

Management is currently performing an assessment of its vendors that affect Entergy's operations withrespect to Y ear 2000 issues. Entergy's
godl isto receive written confirmation of the Y ear 2000 compliance of its critical vendors. Alternative suppliers or contingency planswill be
considered for those suppliersthat do not demonstrate sufficient Y ear 2000 readiness. Management will implement Y ear 2000 contingency
plans for suppliers throughout 1999.

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

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

Market Risks
Entergy usesderivative instrumentsto manage the following market risks:

o thecommodity pricerisk associated with its power marketing and trading business;
o thecurrency exchange rate risk associated with theinvestment of thenet proceeds of the sale of Entergy London; and
o theinterest raterisk associated with certain of itsvariable rate credit facilities.

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

Entergy's power marketing and trading business utilizes a value-at- risk model to assessthe market risk of its derivative financial instruments.
Value-at-risk represents the potential 1oss for an instrument or portfolio from adverse changesin market factors for a specified time period and
confidence level. The value-at-risk was estimated using historical smulation calculated onadaily basisover athirty-day period with a 95%
confidence level and a holding period of two business days. Based on these assumptions, this business's value-at-risk as of December 31, 1998
was not material to Entergy.

Management's cal culation of value-at-risk exposure represents an estimate of reasonably possible net losses that would be recognized on its
portfolio of derivative financial instruments, assuming hypothetical movementsin option contracts. It does not represent the maximum possible
loss or an expected loss that may occur, because actual future gainsand losses will differ from those estimated, based upon actual fluctuations
in market rates, operating exposures, and thetiming thereof, and changesin the portfolio of derivative financia instrumentsduring the year.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN TRENDS

The notes receivable purchased with the proceeds of the Entergy London sale are denominated in BPS. To hedge currency exposure on these
notes receivable, Entergy entered into currency forward agreements to fix theU. S. dollar amount that will be received upon maturity of the

notes in August 1999. The investment of the sales proceeds and the forward agreements are discussed morethoroughly in Note 12 to the
financial statements.

Entergy usesinterest rate swapsto reduce theimpact of interest rate changes on certain variable-rate credit facilities associated with itsglobal
power development business. The interest rate swap agreements involve the exchange of floating rate interest paymentsfor fixed rate interest
paymentsover thelife of the agreements. These swapsare discussed more thoroughly in Note 7 to thefinancial statements.
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REPORT OF INDEPENDENT ACCOUNTANTS

To theBoard of Directors and Shareholders of Entergy Corporation

In our opinion, the accompanying consolidated balance sheets and therelated consolidated statements of income and comprehensive income, of
retained earnings and paid-in-capital, and of cash flows present fairly, in all material respects, the financial position of Entergy Corporation and
its subsidiaries at December 31, 1998 and 1997, and the results of their operations and their cash flowsfor each of thethree yearsin the period
ended December 31, 1998, in conformity with generally accepted accounting principles. Thesefinancial statements arethe responsibility of the
Company'smanagement; our responsibility is to express an opinion on thesefinancial statements based on our audits. We conducted our audits
of these statementsin accordance with generally accepted auditing standards which require that we plan and perform the audit to obtain
reasonabl e assurance about whether the financia statements are free of material misstatement. Anaudit includes examining, on atest basis,
evidence supporting the amounts and disclosures in the financia statements, assessing the accounting principles used and significant estimates
made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basisfor the
opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Net Income
Entergy Corporation's consolidated net incomein 1998 would have increased as compared to 1997 by approximately 20%, excluding the
effects of theitems listed below. Thisincrease was due to increased competitive business revenues, decreased interest charges, and decreased
income taxes, partially offset by increased operating expenses and decreased domestic utility electric operating revenues. Net income in 1997

would have decreased as compared to 1996 by approximately 9%, excluding the effects of theitems below. This decrease wasdue to decreased
earnings from domestic utility operations, partially offset by increased earnings from competitive businesses, primarily London Electricity.

1998 1997 1996
(I'n M11lions)

Net incomne $785. 6 $300. 9 $490. 6
Sal es and write-downs of investnents in 208. 9 - -
non-regul at ed busi nesses
UK tax rate changes 31.7 64.7 -
UK wi ndfall profits tax - (234.1) -
Power market counterparty default (27.0) - -
Entergy Qulf States rate reserves (a) (129.0) (227.0) -
Radi oactive waste facility wite-offs 9.3 (26.4) -
Entergy Qulf States Cajun Settlenent (b) - 146. 6 -
River Bend rate deferrals wite-off - -
(174.0)
River Bend litigation accrual reversal - - 30.0

$691. 7 $577. 1 $634. 6

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

(b) The effects of the Entergy Gulf States Cajun Settlementin 1997 are reflected in thefinancia statement categories of domestic electric
revenues (See other revenue herein), other operation and maintenance expenses, other income, and incometaxes.

Note: Theitemsincludedin thetable above areidentified based on judgment of management. Factors that management considersin identifying
these items include significance, infrequency, unusua nature, and effect on cash flow.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Revenues and Sales
Domestic Utility Companies and System Energy

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

I ncrease/ (Decr ease)
Description 1998 1997
(I'n MI11lions)

Base revenues (%$290. 3)

($160.1)

Rate riders (108. 6)

(3.6)

Fuel cost recovery (80.6) 90.1
Sal es vol une/ weat her 187.3 31.3
O her revenue (including unbilled) (191.0) 146.8
Sal es for resale 80. 7

(16.6)

Tot al (%$402.5) $87.9

Base revenues

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

In 1997, base revenues decreased due to reserves recorded at Entergy Gulf Statesfor potential regulatory adjustments. These adjustments were
based on management'sestimates of the financial effect of potential adverse rulingsin connection withthe pending rate proceedings in Texas.

These rate reductions and other pending rate proceedings arediscussed in Note 2 to the financia statements.

Rate rider revenues

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

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

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset by specificincurred fuel costs.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS
In 1998, fuel cost recovery revenuesdecreased primarily due to lower pricing at Entergy Louisiana resulting in a change in generation mix.

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

Saes volume

In 1998, sales volumeincreased as aresult of significantly warmer weather at all thedomestic utility companies. Entergy established anew
peak usage record for the system on July 8, 1998.

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

Other revenue

In 1998, other revenue decreased primarily due to the revenue portion of the gain recognized in December 1997 on the Cajun Settlement at
Entergy Gulf States, the effect of whichwas partially offset by regulatory reserves recorded at Entergy Gulf Statesin 1997. Other revenue also
decreased due to unfavorable pricing of unbilled revenues resulting fromrate reductions at Entergy Gulf States.

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

Sales for resale

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

Competitive business revenues

Competitive business revenuesincreased by $2.4 hillion in 1998 primarily due to increased sales volumein the power marketing and trading
business. Thisbusiness volume increased dramatically in 1998 due to increased marketing efforts and significantly warmer weather. The
impact on net incomefrom these revenues wasoffset by increased power purchased for resale as discussed in Expenses below.

Competitive business revenuesincreased by $2.3 billion in 1997 primarily due to the February 1997 acquisition of London Electricity by
Entergy London. London Electricity contributed $1.8 billion of revenues to Entergy results of operations during the eleven monthsit was
included in 1997. Competitive business revenues a so increased due to anincrease of $396 million in power marketing and trading business
revenues resulting from a full year of trading in 1997 ascompared to six monthsin 1996.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Expenses

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

Purchased power expenses

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

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

Nuclear refueling outage expenses

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

Other operation and maintenance expenses
In 1998, other operation and maintenance expenses increased primarily dueto thefollowing:

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

o Acquisition of security companies whose operation and maintenance expenses wereincluded in 1998 but not in 1997.

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

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

In 1997, other operation and maintenance expenses excluding Entergy London decreased primarily due to the Cajun Settlement at Entergy Gulf
States in December 1997, which resulted in a reduction of operation and maintenance expenses of $72.2 million ($43 million net of tax). This
decrease was partially offset by the$44 million ($26.4 million net of tax) reserves for the radioactive waste facility deferrals at Entergy
Arkansas, Entergy Gulf States, and Entergy Louisiana.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Depreciation, amortization, and decommissioning
In 1997, depreciation, amortization, and decommissioning expensesincreased principaly due to:
o thereduction of the regulatory asset established at System Energy to defer depreciation associated withthe sale and leaseback of a portion of
Grand Gulf 1; and
0 increased plant additions and improvements.
Other regulatory charges

In 1998, other regulatory charges increased primarily dueto:

0 additional accruals of $74.0 million ($45.0 million net of tax) for the transition cost account at Entergy Arkansas; and
o the decrease in the under-recovery of Grand Gulf 1-related costs at Entergy Mississippi.

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

The settlement agreement with the APSC established thetransition cost account to collect earningsin excess of an allowed return on equity for
offset against potential stranded costs when retail access isimplemented.

Amortization of rate deferrals

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

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

Other

Other income

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

o thegains recorded on the sales of Entergy London of $327.3 million ($246.8 million net of tax) and CitiPower of $29.8 million ($19.3 million
net of tax); and

o thereservefor regulatory adjustments recorded at Entergy Gulf Stateswas lessin 1998 thanin 1997.

Theseincreasesin 1998 were partially offset by:

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

0 $32.8 million ($21.3 million net of tax) of write-downs of Entergy'sinvestments in two Asian projects; and
o interestincome related to the Cajun Settlement recorded in December 1997 at Entergy Gulf States.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
In 1997, other income decreased primarily due to the reserve for regulatory adjustments of $311 million ($185.4 million net of tax) and the
1996 $50 million ($30 million net of tax) reversal of reserves provided for the Cajun litigation at Entergy Gulf States. Partially offsetting this
decrease was:
0 $19.6 million ($11.6 million net of tax) of interest income related to the Cajun Settlement recorded in December 1997 at Entergy Gulf States;
and
0 the $194 million ($174.0 million net of tax) write-off of River Bend rate deferrals at Entergy Gulf States in January 1996.

Interest charges

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

Income taxes

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

o the UK windfall profits tax of $234.1 million at Entergy London recognized in 1997;

o thetax effects of the Cajun Settlement in 1997;

o recognition of $44 million of deferred tax benefits in 1998 related to expected utilization of Entergy's capital loss carryforwards; and
0 a$31.7 million reduction in taxes because of reductions in the UK corporation tax rate from 31% to 30% in the third quarter of 1998.

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

The effective income tax rate increased in 1997 principaly due to:
o0 the $234.1 million UK windfall profitstax at Entergy London;

o thetax effects of the Cajun Settlement; and

0 the 1996 write-off at Entergy Gulf States.

These increases were partialy offset by areduction inthe UK corporation tax rate from 33% to 31% in 1997, which lowered taxes by $64.7
million.

Income taxes are discussed in Note 3 to thefinancial statements.
Preferred Dividend Requirements

In 1997, preferred dividend requirements decreased principally dueto stock redemptions.
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ENTERGY CORPORATI ON AND SUBSI DI ARl ES

CONSOLI DATED STATEMENTS OF | NCOVE AND COVPREHENSI VE | NCOVE

Oper ati ng Revenues
Donestic el ectric
Nat ural gas
St eam product s
Conpetitive businesses

Tota

Operati ng Expenses
Operati on and nai nt enance:
Fuel , fuel -rel ated expenses,
gas purchased for resale
Pur chased power
Nucl ear refueling outage expenses
O her operation and mai nt enance
Depreci ation, anortization, and deconm ssioning
Taxes other than income taxes
O her regul atory charges (credits)
Anortization of rate deferrals

and

Tota

Qperating | ncone

O her I ncome (Deductions):
Al l owance for equity funds used
during construction
Gain on sal es of non-regul ated busi nesses
Wite-off of River Bend rate deferrals
M scel | aneous - net

Tot a
I nt erest Charges:
Interest on | ong-term debt

O her interest - net

Distributions on preferred securities of subsidiaries
Al I owance for borrowed funds used

during construction

Tot a

| ncone Before | ncome Taxes

I ncone Taxes

Consol i dated Net I|ncone

Preferred and Preference Dividend Requirenments of
Subsi di ari es and Q her
Ear ni ngs Applicable to Common Stock

O her Conprehensive | ncone:
Foreign Currency Transl ati on Adj ust nent

Conpr ehensi ve Net |ncone
Ear ni ngs per average common share: Gy
Basi ¢ and dil uted e——amaE  _2002.

Di vi dends decl ared per comon share
Aver age number of conmmon shares outstandi ng:

Basi c
Dt ad

For the Years Ended Decenber 31

1998 1997 1996

(I'n Thousands, Except Share Data)
$6, 136, 322 $6, 538, 831 $6, 450, 940
115, 355 137, 345 134, 456
43, 167 43, 664 59, 143
5, 199, 928 2,819, 086 518, 987
11, 494,772 9, 538, 926 7,163, 526
1,706, 028 1,677,041 1, 635, 885
4,585, 444 2,318, 811 704, 744
83, 885 73, 857 55, 148
1, 988, 040 1, 886, 149 1,577, 383
984, 929 980, 008 790, 948
362, 153 365, 439 353, 270
35, 136 (18, 545) (47, 542)
237, 302 421, 803 414, 969
9, 982,917 7,704,563 5, 484, 805
1, 511, 855 1, 834, 363 1,678,721
12, 465 10, 057 9,951
255,718 27,199 13, 818
- - (194, 498)
104, 841 (237, 107) 123, 765
373,024 (199, 851) (46, 964)
735, 601 797, 266 674, 532
65, 047 51, 624 49, 053
42,628 21, 319 4,797
(10, 761) (7,937) (8,347)
832, 515 862, 272 720, 035
1, 052, 364 772,240 911,722
266, 735 471, 341 421, 159
785, 629 300, 899 490, 563
46, 560 53, 216 70, 536
739, 069 247, 683 420, 027
23,078 (91, 542) 21,725
$762, 147 $156, 141 $441, 752
EDGAR neQ |nc. $1. 03 $1.83
$1. 50 $1. 80 $1. 80
246, 396, 469 240, 207, 539 229, 084, 241

29R K72 A92Q1 290 A7 2092 290 249 K7A
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ENTERGY CORPORATI ON AND SUBSI DI ARl ES
CONSOLI DATED STATEMENTS OF CASH FLONG

Operating Activities:

Consol i dated net incone

Noncash itens included in net income:
Gain on Cajun Settlenent
Wite-off of River Bend rate deferrals
Reserve for regul atory adjustments
Anmortization of rate deferrals
O her regul atory charges
Depreci ation, anortization, and deconm ssioning
Deferred income taxes and investnent tax credits
Al l owance for equity funds used during construction
Gain on sale of non-regul ated busi nesses

Changes in working capital, net of effects from dispositions:

Recei vabl es

Fuel inventory

Account s payabl e

Taxes accrued

I nterest accrued

O her working capital accounts
Changes in other regulatory assets
Provision for estinmated | osses and reserves

Deconmi ssioning trust contributions and realized change in trust assets

Proceeds from settlenent of Cajun litigation
Q her

Net cash flow provided by operating activities

I nvesting Activities:
Construction/capital expenditures
Al l onance for equity funds used during construction
Nucl ear fuel purchases
Proceeds from sal e/ | easeback of nucl ear fuel
Proceeds from sal e of businesses
Acqui sition of non-regul ated businesses
Purchase of notes receivable
Q her

Net cash flow provided by (used in) investing activities

See Notes to Financial Statenents.

kY 2 - f—— 2002.

EDGAR Onl i ne,

For the Years

1998

$785, 629

130, 603
237, 302

35, 136
984, 929
(64, 563)
(12, 465)
(255, 718)

24,176
28, 439
31, 229
58, 505

(37, 937)
24,216
(13, 684)
(133, 880)
(73, 641)

(69, 219)

(1,143, 612)
12, 465
(102, 747)
128, 210
2,275,014
(41, 776)
(947, 444)
(43, 238)

I nc.

1997

(I'n Thousands)

$300, 899
(246, 022)

381, 285
421, 803
(18, 545)
980, 008
(252, 955)
(10, 057)
(27.199)

(99, 411)
20, 272
181, 243
143, 151
(9, 849)
(130, 715)
28, 016
(22, 423)
(68, 139)
102, 299
50, 971

(847, 223)
10, 057
(89, 237)
144, 442
54, 153
(2,039, 370)

(15, 966)

Ended Decenber 31,

1996
$490, 563

194, 498

414, 969
(47, 542)
790, 948
76, 920
(9, 951)
(13, 818)

(30, 322)
(17, 220)
4,011
(27, 488)
7,176
(121, 692)
(85, 051)
31, 063
(52, 204)

(76, 811)

(571, 890)
9,951
(123, 929)
109, 980
39, 398
(1,239, 112)



ENTERGY CORPORATI ON AND SUBSI DI ARI ES
CONSOLI DATED STATEMENTS OF CASH FLOMS

Fi nancing Activities:
Proceeds from the issuance of:
Long-term debt

Preferred securities of subsidiary trusts and partnerships

Common st ock
Retirenent of |ong-term debt
Repur chase of comon stock
Redenption of preferred stock
Changes in short-term borrowi ngs - net
Preferred stock dividends paid
Common st ock dividends paid

For the Years Ended Decenber 31,

Net cash flow provided by (used in) financing activities (1, 463, 548)

Ef f ect of exchange rates on cash and cash equival ents

Net increase (decrease) in cash and cash equival ents

Cash and cash equival ents at begi nning of period

Cash and cash equivalents at end of period

SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORNMATI ON:
Cash paid during the period for:
Interest - net of anmount capitalized
I ncone taxes
Noncash investing and financing activities:
Capital |ease obligation incurred
Change in unrealized appreciation of
deconmi ssioning trust assets
Acqui sition of nuclear fuel
Treasury shares issued to acquire security business
Net assets acquired from Cajun settlenent

See Notes to Financial Statenents.

Dywret Fr.mrwz".m

2002.

1998 1997 1996
(I'n Thousands)

1,904, 074 2,047, 282 1, 538, 372
- 382, 323 125, 963
19, 341 305, 379 118, 087
(3, 151, 680) (751, 669) (1,022, 685)
(2,964) - -
(17, 481) (124,367) (157, 503)
205, 412 142, 025 (24, 981)
(46, 809) (51, 270) (70, 536)
(373, 441) (438, 183) (405, 346)
1, 511, 520 101, 371
1, 567 (11, 164) 50
353, 948 441, 844 (144, 887)
830, 547 388, 703 533, 590
$1, 184, 495 $830, 547 $388, 703
$842, 269 $831, 307 $691, 617
$273, 935 $390, 238 $373, 247
- - $16, 358
$46, 325 $30, 951 $7, 803
- - $47, 695
- $21, 464 -
- $319, 056 -

EDGAR Online, Inc.
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ENTERGY CORPCRATI ON AND SUBSI DI ARI ES
CONSCLI DATED BALANCE SHEETS
ASSETS

Current Assets:

Cash and cash equival ents:
Cash
Tenporary cash investnents - at cost,
whi ch approxi mat es mar ket
Speci al deposits

Total cash and cash equival ents
Not es recei vabl e
Account s receivabl e:
Custoner (less allowance for doubtful accounts of
$10.3 million in 1998 and $32.8 mllion in 1997)
Q her
Accrued unbilled revenues
Deferred fuel costs
Accunul at ed deferred inconme taxes
Fuel inventory - at average cost
Materials and supplies - at average cost
Rate deferrals
Prepayments and ot her

Tot a

O her Property and |Investments:

Deconmi ssi oning trust funds
Non-regul ated i nvestnents
Q her

Tot al

Uility Plant:

El ectric

Pl ant acquisition adjustment - Entergy @ulf States
El ectric plant under |eases

Property under capital |eases - electric

Nat ural gas

St eam product s

Construction work in progress

Nucl ear fuel under capital |eases

Nucl ear fuel

Tot a
Less - accunul ated depreciation and anortization

Uility plant - net

Deferred Debits and O her Assets:

Regul atory assets:
Rate deferrals
SFAS 109 regul atory asset - net
Unanortized | oss on reacquired debt
O her regul atory assets
Long-term recei vabl es

Distribution licenses (net of anortization of $56.7 million in 1997)

O her

Tot al

TOTAL

See Notes to Financial Statenents.

senree vl banna 2002,

EDGAR Onl i ne

Decenber 31,

1998 1997

(I'n Thousands)
$386, 764 $85, 067
797,731 700, 431
- 45, 049
1, 184, 495 830, 547
959, 329 8, 157
270, 348 458, 085
197, 362 225,523
245, 350 580, 194
169, 589 150, 596
11, 329 -
90, 408 119, 331
374,674 367, 870
37, 507 237, 302
114, 886 193, 717
3, 655, 277 3,171, 322
709, 018 589, 050
557, 347 568, 951
221,915 225, 818
1, 488, 280 1, 383, 819
22,704, 872 25, 310, 122
422,895 439, 160
675, 309 674, 483
113, 736 134,278
183, 621 169, 964
80, 537 82, 289
911, 278 565, 667
282, 595 269, 011
29, 690 72,875
25, 404, 533 27,717, 849
10, 075, 951 9, 585, 021
15, 328, 582 18, 132, 828
125, 095 162, 602
1, 141, 318 1,174,187
191, 786 196, 891
513, 333 466, 780
34,617 36, 984
- 1, 813, 465
369, 735 461, 822
2,375, 884 4,312,731
$22, 848,023  $27, 000, 700
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ENTERGY CORPORATI ON AND SUBSI DI ARl ES

CONSOLI DATED BALANCE SHEETS

LI ABI LI TITES AND SHAREHOLDERS EQUI TY

Current Liabilities:
Currently maturing | ong-term debt
Not es payabl e
Account s payabl e
Cust onmer deposits
Taxes accrued
Accunmul ated deferred income taxes
I nterest accrued
Di vi dends decl ared
ol i gations under capital |eases
O her

Tot a

Deferred Credits and Other Liabilities:
Accunul at ed deferred incone taxes
Accunul at ed deferred investnent tax credits
Obl i gations under capital |eases
O her

Tot a

Long-t erm debt
Subsi diaries' preferred stock with sinking fund
Subsi diary's preference stock
Conpany- obl i gated nmandatorily redeemabl e
preferred securities of subsidiary trusts hol ding
solely junior subordinated deferrabl e debentures

Conpany-obligated redeemabl e preferred securities of subsidiary
partnershi p hol ding solely junior subordinated deferrable debentures

Shar ehol ders' Equity:
Subsi diaries' preferred stock without sinking fund
Common stock, $.01 par val ue, authorized 500, 000, 000

shares; issued 246, 829,076 shares in 1998 and 246, 149, 198

shares in 1997
Addi tional paid-in capital
Ret ai ned ear ni ngs
Cunul ative foreign currency translation adjustnent

Less - treasury stock, at cost (208,907 shares in 1998 and

306, 852 shares in 1997)

Tot a

Commitnments and Contingencies (Notes 2, 9 and 10)
TOTAL

See Notes to Financial Statenents.

senree vl banna 2002,

EDGAR Onl i ne,

I nc.

Decenber
1998
(I'n Thousan

$255, 221
296, 790
522,072
148, 972
284, 847

185, 688

7,918
176, 270
72,055

3, 581, 637 4
565, 744
220, 209

1, 955, 965 1

6, 596, 617 9
167, 523
150, 000

215, 000

338, 455

2,468

31,
1997
ds)

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

56, 524
214,763

8, 166
167, 700
81, 303

, 567, 052
587,781
236, 000

, 857,514

, 068, 325
185, 005
150, 000

215, 000
300, 000

338, 455

2,461

4,630, 609 4,613,572

2,526,888 2
(46, 739)

$22, 848, 023 $27

. 157, 912
(69, 817)

10, 612

, 000, 700




ENTERGY CORPORATI ON AND SUBSI DI ARI ES

CONSCLI DATED STATEMENTS OF RETAI NED EARNI NGS AND PAI D-1 N CAPI TAL

Ret ai ned Earni ngs, January 1

Add:
Ear ni ngs applicable to comon stock

Deduct :

D vi dends decl ared on conmon stock
Capital stock and other expenses

Tot al

Ret ai ned Earni ngs, Decenber 31

Paid-in Capital, January 1

Add:
Gain on reacquisition of
subsidiaries' preferred stock
Common stock issuances related to stock plans

Tot al

Deduct :

Capital stock discounts and ot her expenses

Pai d-in Capital, Decenber 31

See Notes to Financial Statenents.

senree vl banna 2002,

For the Years Ended Decenber 31,

1998
$2, 157,912

739, 069

369, 498
595

$4, 613, 572

EDGAR Online, Inc.

1997

(I'n Thousands)

$2, 341, 703

247, 683

432, 268
(794)

1996
$2, 335, 579

420, 027

412, 250
1, 653



ENTERGY CORPORATI ON AND SUBSI DI ARl ES

SELECTED FI NANCI AL DATA - FI VE- YEAR COVPARI SON

1998 (1) 1997 (2) 1996 (3) 1995 1994
(I'n Thousands, Except Percentages and Per Share Amounts)

Qperating revenues $11,494,772 $ 9,538,926 $ 7,163,526 $ 6,273,072 $ 5,981, 820
Consol i dated net inconme $ 785,629 $ 300,899 $ 490,563 $ 562,534 (5) $ 423,559
Ear ni ngs per share

Basi ¢ and Dil uted $ 3.00 $ 1.03 $ 1.83 $ 2.13 (5) $ 1.49
Di vi dends decl ared per share $ 1.50 $ 1.80 $ 1.80 $ 1.80 $ 1.80
Return on average conmon equity 10. 71% 3.71% 6.41% 8.11% 5.31%
Book val ue per share, year-end $ 28.82 % 27.23 % 28.51 $ 28. 41 $ 27.93
Total assets $22,848,023 $ 27,000,700 $22,956,025 $22, 265, 930 $22, 621, 874
Long-term obligati ons (4) $ 7,349,349 $ 10,154,330 $ 8,335,150 $ 7,484,248 $ 7,817, 366

(1) Includes the effects of the sale of London Electricity
and G ti Power in Decenber 1998.

(2) Includes t he effects of the London El ectricity
acquisition in February 1997.

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

(4) Includes long-term debt (excluding currently maturing
debt), preferred and preference stock wth sinking
fund, preferred securities of subsidiary trusts and
partnershi p, and noncurrent capital |ease obligations.

(5) Represents i ncone bef ore cunul ative ef fect of
accounting changes.
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Domestic Utility Electric
Oper ati ng Revenues:
Resi denti al
Comer ci al
I ndustri al
Gover nnent al

Total retail

Sales for resale
G her (1)(2)

Tot al

Billed Electric Energy

Sales (GMH):
Resi denti al

Cormmer ci al
I ndustri al
CGover nnent al

Total retail
Sales for resale

Tot al

1998 1997 1996 1995 1994
(Dol lars I n Thousands)
$2, 299, 317 $2, 271, 363 $2, 277, 647 $2, 177, 348 $2, 127, 820
1, 513, 050 1,581, 878 1,573, 251 1,491, 818 1, 500, 462
1, 829, 085 2,018, 625 1, 987, 640 1, 810, 045 1, 834, 155
172, 368 171,773 169, 287 154, 032 159, 840
5, 813, 820 6, 043, 639 6, 007, 825 5, 633, 243 5, 622, 277
440, 605 359, 881 376, 011 334, 874 293, 702
(118, 103) 135, 311 67,104 119, 901 (123, 569)
$6, 136, 322 $6, 538, 831 $6, 450, 940 $6, 088, 018 $5, 792, 410
30, 935 28, 286 28, 303 27,704 26, 231
23, 177 21,671 21, 234 20, 719 20, 050
43, 453 44,649 44,340 42, 260 41, 030
2,659 2,507 2,449 2,311 2,233
100, 224 97, 113 96, 326 92,994 89, 544
11, 187 9, 707 10, 583 10, 471 7,908
111, 411 106, 820 106, 909 103, 465 97, 452
t he

(1) 1994 includes the effects of the FERC Settl enent,

1994 NOPSI Settl enent,
for rate refund.

and an Entergy Qulf States reserve

(2) 1998 includes the effect of areserve for rate refund at

Entergy Qulf States.

EGAF

— Faalfdalia

2002.

EDGAR Onl i ne,

I nc.




REPORT OF INDEPENDENT ACCOUNTANTS
To theBoard of Directors and Shareholders of Entergy Arkansas, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of cash flowspresent fairly, in
all material respects, thefinancia position of Entergy Arkansas, Inc. at December 31, 1998 and 1997, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 1998, in conformity with generally accepted accounting principles.
These financia statements are theresponsibility of the Company's management; our responsibility isto express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing standards which
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statementsare free of material
misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financia statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia statement
presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




ENTERGY ARKANSAS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Net Income

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

Revenues and Sales

The changes in electric operating revenuesfor thetwelve monthsended December 31, 1998 and 1997 areas follows:

I ncrease/ (Decr ease)
Description 1998 1997
(I'n MI11lions)

Base revenues ($7.0)

(%$8.1)

Rate riders (106. 0) 15. 4
Fuel cost recovery (21.8) 10. 3
Sal es vol unme/ weat her 55.8 5.9
O her revenue (including unbilled) 11.4

(24.2)

Sal es for resale (39.4)

(27.0)

Tot al ($107.0)

($27.7)

Rate rider revenue

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

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

In 1997, raterider revenues increased as aresult of increased Grand Gulf 1 raterider revenuesas aresult of warmer weather during the second
half of theyear.

The settlement agreement with the APSC is discussed in more detail in Note 2 to the financia statements.
Fuel cost recovery revenues
Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset by specificincurred fuel costs.

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

In 1997, fuel cost recovery revenuesincreased primarily due to a change in fuel mix as aresult of favorable pricing.
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ENTERGY ARKANSAS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Sales volume/wesather
In 1998, sales volumeincreased as a result of significantly warmer weather as compared to 1997.
Other revenue
In 1998, other revenue, primarily unbilled, increased as a result of significantly warmer weather as compared to 1997.
In 1997, other revenue, primarily unbilled, decreased due to:

o thevolume difference in the unbilled beginning of year amount; and
o0 the $10.6 million impact of arate reduction implemented in 1997 related to the transition to competition filing with the APSC.

Sdles for resale
In 1998, sales for resale decreased primarily due to a decrease in sales to associated companies as a result of reduced generation due to outages
at both ANO1 and ANO2 and restricted generation due to disruption in coal deliveries during the second quarter of 1998. This decrease was

partially offset by an increase in sales to non-associated companies as a result of short-term contracts with certain wholesale customers.

In 1997, sales for resale decreased as aresult of a decrease in sales to associated companies, primarily dueto changesin generation
requirements and availability among thedomestic utility companies.

Expenses
Fuel and purchased power expenses

In 1998, fuel expenses decreased primarily dueto theimpact of the under-recovered deferred fuel cost in excessof the fixed fuel factor
implemented in January 1998, billed to retail customers.

In 1997, fuel and purchased power expenses decreased primarily as aresult of significantly lower prices.
Other regulatory charges

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

In 1997, other regulatory charges increased as aresult of:

o therecognition of additional regulatory liabilities related to the APSC settlement agreement; and
o thewrite-off of previoudy deferred radioactive waste facility costs.

The settlement agreement with the APSC and thetransition cost account are discussed more thoroughly in Note 2 to thefinancia statements.
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ENTERGY ARKANSAS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Amortization of rate deferrals

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

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

Other
Other income

Other income decreased in 1998 and 1997 due to reduced Grand Gulf 1 carrying charges asaresult of a declinein the deferral balance, which
does not impact netincome.

Interest charges

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

Income taxes

The effectiveincome tax ratesfor 1998, 1997, and 1996 were 39%, 31.6% and 34.9%, respectively.

The effective income tax rateincreased in 1998 primarily due to thereversal of previously recorded AFUDC amountsincluded in depreciation.

The effective income tax rate decreased in 1997 primarily due to the impact of recording the tax benefit of Entergy Corporation's expenses as
prescribed by thetax allocation agreement.
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ENTERGY ARKANSAS, | NC
STATEMENTS OF | NCOMVE

Operati ng Revenues

Oper ati ng Expenses
Qperati on and mai nt enance:
Fuel and fuel-rel ated expenses
Pur chased power
Nucl ear refueling outage expenses
O her operation and mai ntenance
Depreci ati on, anortization, and deconmi ssioning
Taxes other than income taxes
O her regul atory charges
Anortization of rate deferrals

Tot a

Qperating | ncone

Q her | ncone:
Al |l owance for equity funds used
during construction
M scel | aneous - net

Tot a

I nterest Charges:
Interest on | ong-term debt
Q her interest - net
Di stributions on preferred securities of subsidiary
Al | owance for borrowed funds used
during construction

Tot a

I ncone Before I ncome Taxes

I ncone Taxes

Net | ncone

Preferred Dividend Requirenments and O her

Ear ni ngs Applicable to Common Stock

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)
$1, 608, 698 $1, 715, 714 $1, 743, 433
204, 318 254,703 257, 008
419, 947 419, 128 432, 825
32,046 27,969 29, 365
358, 006 360, 860 358, 789
181, 436 166, 652 167, 878
37,223 36, 700 37, 688
45, 658 29, 686 18, 096
75, 249 153, 141 131, 634
1, 353, 883 1, 448, 839 1, 433, 283
254, 815 266, 875 310, 150
5,921 3,563 3, 886
14, 069 18, 663 32,591
19, 990 22,226 36, 477
86, 772 95, 122 98, 531
4,813 3,943 6, 257
5,100 5,100 1, 927
(4, 205) (2, 261) (2, 330)
92, 480 101, 904 104, 385
182, 325 187, 197 242,242
71, 374 59, 220 84, 444
110, 951 127,977 157, 798
10, 201 10, 988 16, 110
$100, 750 $116, 989 $141, 688
EDGAR Online, Inc
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ENTERGY ARKANSAS, | NC
STATEMENTS OF CASH FLOWS

Qperating Activities:
Net income
Noncash itens included in net incone:
Anortization of rate deferrals
O her regul atory charges
Depreciation, anortization, and decommi ssioning
Deferred incone taxes and investment tax credits
Al l owance for equity funds used during construction
Changes in working capital
Recei vabl es
Fuel inventory
Account s payabl e
Taxes accrued
I nterest accrued
Deferred fuel costs
O her working capital accounts
Deconmi ssioning trust contributions and realized
change in trust assets
Provision for estimated | osses and reserves
O her

Net cash flow provided by operating activities

I nvesting Activities:
Construction expenditures
Al l owance for equity funds used during construction
Nucl ear fuel purchases
Proceeds from sal e/l easeback of nucl ear fuel

Net cash flow used in investing activities

Fi nancing Activities:
Proceeds from i ssuance of:
Fi rst nortgage bonds
O her | ong-term debt
Preferred securities of subsidiary trust
Retirement of:
Fi rst nortgage bonds
O her |ong-term debt
Redenption of preferred stock
Di vi dends pai d:
Common st ock
Preferred stock

Net cash flow used in financing activities

Net increase (decrease) in cash and cash equival ents

Cash and cash equival ents at begi nning of period
Cash and cash equivalents at end of period

SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORNMATI ON:
Cash paid during the period for:
Interest - net of ampunt capitalized
I ncone taxes
Noncash investing and financing activities:
Capital |ease obligations incurred
Acqui sition of nuclear fuel
Change in unrealized appreciation of
deconmi ssi oni ng trust assets

See Notes to Financial Statenents.

EGAF

— Faalfdalia

2002

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)
$110, 951 $127, 977 $157, 798
75, 249 153, 141 131, 634
45, 658 29, 686 18, 096
181, 436 166, 652 167, 878
(12, 293) (77,814) (46, 026)
(5,921) (3,563) (3,886)
35, 398 9, 099 (4, 292)
8, 317 29, 150 137
(7,911) (25, 451) (1, 112)
(8,742) 23,133 14, 035
(3,541) 1,201 (2, 615)
(57, 435) (9, 289) (10, 882)
(7,050) (931) 3,353
(25, 929) (24, 956) (30, 474)
2,032 9, 594 4,125
26, 897 26, 111 (21, 191)
357,116 433, 740 376,578
(190, 459) (140, 913) (145, 529)
5,921 3,563 3, 886
(45, 845) (59, 104) (26, 084)
42,055 59, 065 25,451
(188, 328) (137, 389) (142, 276)
- 84, 064 84, 256
- 45, 500 -
- - 58, 168
(105, 774) (117, 587) (112, 807)
(45, 650) - (1, 700)
(9, 000) (9, 000) (69, 624)
(92, 600) (128, 600) (142, 800)
(10, 407) (11, 194) (17, 736)
(263, 431) (136, 817) (202, 243)
(94, 643) 159, 534 32,059
203, 391 43, 857 11, 798
$108, 748 $203, 391 $43, 857
$95, 050 $ 98,013 $104, 651
$91, 407 $111, 394 $110, 211
- - $16, 358
- - $27, 500
$26, 782 $22, 343 $5, 968
EDGAR Online, Inc
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ENTERGY ARKANSAS, | NC
BALANCE SHEETS
ASSETS
1998
(
Current Assets:
Cash and cash equival ents:
Cash $9, 814
Tenporary cash investnments - at cost,
whi ch approxi mates market:
Associ at ed comnpani es 15, 643
O her 83, 291
Speci al deposits -
Total cash and cash equival ents 108, 748
Accounts receivabl e:
Custoner (less allowance for doubtful accounts
of $1.8 million in 1998 and 1997) 70, 481
Associ at ed comnpani es 34,502
O her 4,510
Accrued unbilled revenues 73, 083
Fuel inventory - at average cost 19, 852
Materials and supplies - at average cost 89, 033
Deferred fuel cost 41,191
Rate deferrals -
Deferred nucl ear refueling outage costs 17,787
Prepaynents and ot her 5, 557
Tot al 464, 744
O her Property and Investnents:
I nvestnent in subsidiary conpanies - at equity 11, 213
Decommi ssi oning trust fund 303, 286
O her - at cost (less accunul ated depreciation) 5,070
Tot al 319, 569
Uility Plant:
El ectric 4,731, 699
Property under capital |eases 49, 415
Construction work in progress 201, 853
Nucl ear fuel under capital |ease 95, 589
Tot al 5, 078, 556
Less - accunul ated depreciation and anortization 2,275,170
Uility plant - net 2, 803, 386
Deferred Debits and Other Assets:
Regul atory assets:
SFAS 109 regul atory asset - net 248, 275
Unanortized | oss on reacquired debt 51, 747
O her regulatory assets 96, 927
O her 22,003
Tot al 418, 952
TOTAL $4, 006, 651

See Notes to Financial Statenents.

EGAF

— Faalfdalia

2002. EDGAR Online, Inc.

Decenber 31,

1997
n Thousands)

$6, 076

41, 389
110, 877
45, 049

4,650, 065
53, 843
123, 087
92, 621

4,919, 616
2,116, 826
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ENTERGY ARKANSAS, | NC.
BALANCE SHEETS

LI ABI LI TTES AND SHAREHOLDERS' EQUI TY

Current Liabilities:
Currently maturing |ong-term debt
Not es payabl e
Account s payabl e:
Associ at ed conpani es
Q her
Cust oner deposits
Taxes accrued
Accumul ated deferred inconme taxes
I nterest accrued
Co- owner advances
Deferred fuel cost
ol i gations under capital |eases
Q her

Tot al

Deferred Credits and ther Liabilities:
Accumrul at ed deferred income taxes
Accumrmul ated deferred investnent tax credits
ol i gations under capital |eases
G her

Tot al

Long-term debt
Preferred stock with sinking fund
Conpany- obl i gated mandatorily redeemabl e
preferred securities of subsidiary trust hol ding
sol ely junior subordinated deferrabl e debentures
Shar ehol ders' Equity:
Preferred stock w thout sinking fund
Comon stock, $0.01 par val ue, authorized
325, 000, 000 shares; issued and outstandi ng
46, 980, 196 shares
Additional Paid-in capita
Ret ai ned ear ni ngs

Tot al

Conmi tments and Contingencies (Notes 2, 9 and 10)
TOTAL

See Notes to Financial Statenents.

EGAF

Ee=—laEaE _2002.  EDGAR Online,

December 31,
1998 1997
(I'n Thousands)
$1, 094 $60, 650
667 667
47, 963 59, 438
79, 969 76, 405
25,196 23, 437
68, 585 77, 327
23,137 32,239
25, 285 28, 826
4,073 7, 666
- 16, 244
64, 068 62, 623
16, 183 21, 696
356, 220 467, 218
757, 596 759, 489
98, 768 103, 899
80, 936 83, 841
264, 010 169, 884
1, 201, 310 1,117,113
1,172, 285 1, 244, 860
22,027 31, 027
60, 000 60, 000
116, 350 116, 350
470 470
590, 134 590, 134
487, 855 479, 705
1, 194, 809 1, 186, 659
$4, 006, 651 $4, 106, 877



ENTERGY ARKANSAS, INC.
STATEMENTS OF RETAINED EARNINGS

For the Years Ended Decenber

31,
1998 1997 1996
(I'n Thousands)
Ret ai ned Earnings, January 1 $479, 705 $491, 316 $492, 386
Add:
Net incone 110, 951 127,977 157, 798
Increase in investment in subsidiary - - 42
Tot al 110, 951 127,977 157, 840
Deduct :
Di vi dends decl ar ed:
Preferred stock 10, 201 10, 988 16, 110
Common st ock 92, 600 128, 600 142, 800
Tot al 102, 801 139, 588 158, 910
Ret ai ned Earni ngs, Decenber 31 (Note 8) $487, 855 $479, 705 $491, 316

See Notesto Financial Statements.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




ENTERGY ARKANSAS

SELECTED FI NANCI AL DATA -

Qperating revenues
Net incone
Total assets

Long-term obligations (1)

1998

$1, 608, 698
$ 110,951
$4, 006, 651
$1, 335, 248

I NC.

1997

FI VE- YEAR COVPARI SON

1996

(I'n Thousands)

$1,715,714
$ 127,977
$4, 106, 877
$1, 419, 728

$1, 743, 433
$ 157,798
$4, 153, 817
$1, 439, 355

1995
$1, 648, 233

$ 136, 665(2)

$4, 204, 415
$1, 423, 804

1994

$1, 590, 742
$ 142, 263
$4, 292, 215
$1, 446, 940

(1) Includes long-term debt (excluding currently maturing debt), preferred stock with sinking fund, preferred securities of subsidiary trust, and
noncurrent capital |ease obligations.

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

1998 1997 1996 1995 1994
(Dol lars I n Thousands)
El ectric Operating Revenues:
Resi denti al $562, 325 $551, 821 $546, 100 $542, 862 $506, 160
Commrer ci al 288, 816 332,715 323, 328 318, 475 307, 296
I ndustri al 330, 016 372,083 364, 943 362, 854 338, 988
Gover nnment al 14, 640 18, 200 16, 989 17,084 16, 698
Total retail 1,195, 797 1,274, 819 1, 251, 360 1, 241, 275 1, 169, 142
Sal es for resale:
Associ at ed conpani es 149, 603 213, 845 248, 211 178, 885 212,314
Non- associ at ed conpani es 240, 090 215, 249 207, 887 195, 844 182, 920
O her 23, 208 11, 801 35, 975 32,229 26, 366
Tot al $1, 608, 698 $1, 715,714 $1, 743, 433 $1, 648, 233 $1, 590, 742
Billed Electric Energy
Sal es (GMH):
Resi denti al 6, 613 5, 988 6, 023 5, 868 5,522
Conmrer ci al 4,773 4, 445 4,390 4,267 4, 147
I ndustri al 6, 837 6, 647 6, 487 6, 314 5,941
Gover nent al 233 239 234 243 231
Total retail 18, 456 17, 319 17,134 16, 692 15, 841
Sal es for resale:
Associ at ed comnpani es 6, 500 9, 557 10, 471 8, 386 10, 591
Non- associ at ed comnpani es 5,948 6, 828 6, 720 5,066 4,906
Tot al 30, 904 33,704 34, 325 30, 144 31, 338
o
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REPORT OF INDEPENDENT ACCOUNTANTS
To theBoard of Directors and Shareholders of Entergy Gulf States, Inc.

In our opinion, the accompanying balance sheets and the related statements of income (10ss), of retained earnings, and of cash flows present
fairly, in al material respects, the financial position of Entergy Gulf States, Inc. at December 31, 1998 and 1997, and the results of its
operations and its cash flowsfor each of the three years in the period ended December 31, 1998, in conformity with generally accepted
accounting principles. These financial statements are the responsibility of the Company's management; our responsibility isto express an
opinion on these financia statements based on our audits. We conducted our audits of these statementsin accordance with generally accepted
auditing standards which requirethat we plan and perform the audit to obtain reasonable assurance about whether thefinancial statementsare
free of material misstatement. An audit includes examining, on atest basis, evidence supporting theamounts and disclosures in the financial
statements, ng the accounting principles used and significant estimates made by management, and eval uating the overall financial
statement presentation. We believe that our audits provide a reasonable basisfor the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY GULF STATES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Net Income
Net income in 1998 as compared to 1997 would have increased by approximately 19%, excluding the specia items listed below, due to

decreased operating expenses, partially offset by increased income taxes. Net income in 1997 as compared to 1996 would have increased
approximately 5%, excluding theitems listed below, dueto an increase in electric operating revenues.

1998 1997 1996
(I'n MI11lions)

Net income (I o0ss) $ 46. 4 $ 60.0 $
(3.9
Rate reserves (a) (129.0) (227.0) -
Cajun Settlenment (b) - 146. 6 -
Radi oactive waste facility wite-offs - (7.4) -
River Bend rate deferrals wite-off - -
(174.0)
River Bend litigation accrual reversal - - 30.0

(8) The effects of therate reservesin 1997 arereflected in the financial statement categories of electric revenues (See other revenues herein),
other income and incometaxes.

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

Note: Theitemsincludedin thetable above areidentified by management based on judgment. Factors which management considersin
identifying special items include significance, infrequency, unusual nature, and effect on cash flow.

Revenues and Sales
Electric operating revenues

The changes in el ectric operating revenuesfor the twelve monthsended December 31, 1998 and 1997 areas follows:
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I ncrease/ (Decr ease)
Description

Base revenues

($103. 8)

Fuel cost recovery

Sal es vol une/ weat her

O her revenue (including unbilled)
Sal es for resale

(23.7)

Tot al

pooret oS b _2002.

1998 1997
(I'n MI11lions)
(%$228. 3)
1.6 66. 8
61.2 46. 2
(171.5) 150. 0
53.1
($283.9) $135.5
EDGAR Online, Inc.




ENTERGY GULF STATES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Base revenues

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

In 1997, base revenues decreased primarily due to thefollowing:

o thereservefor regulatory adjustments;

o theprovision for rate reductions implemented for Louisiana retail customers in November 1996 and February 1997;

0 aggressive pricing strategies for targeted customer segments; and

0 achangein the sales mix from residential customers to industrial customers.

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

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset by specificincurred fuel costs.
In 1997, fuel cost recovery revenuesincreased due to a PUCT order that approved recovery of under-recovered fuel expenses.

Sales volume

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

In 1997, sales volumeincreased primarily due to anincrease in sales to industrial customers, particularly certain cogeneration customers who
purchased electricity from Entergy Gulf States for lessthan their production cost.

Other revenue

In 1998, other revenue decreased primarily due to the revenue recognized on the gain on the Cagjun Settlement in December 1997 for the
transfer of Cajun's30% of River Bend, theeffect of which was partialy offset by regulatory reserves recorded in 1997. Other revenue aso
decreased due to unfavorable pricing of unbilled revenues dueto rate reductions.

In 1997, other revenue increased due to the revenue recognized on the gain resulting fromthe Cajun Settlement for transfer of Cajun's 30% of
River Bend, whichtotaled $154.5 million ($92.0 million net of tax). The effect of the Cajun Settlement was partialy offset by regulatory
reserves recorded at Entergy Gulf Statesin 1997 of $70 million ($41.6 million net of tax).
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ENTERGY GULF STATES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Sales for resale
In 1998, sales for resale increased primarily due to additional revenues related to the sale of energy from the 30% interest in River Bend
transferred by the Cajun bankruptcy trustee to Entergy Gulf Statesin December 1997. Salesfor resale aso increased due to increased sales to
non-associated utilities as aresult of increased demand.
In 1997, sales for resale decreased due to decreased sales to both associated and non-associated companies.
Gas and steam operating revenues
Gas operating revenues decreased in 1998 due to alower unit pricefor gaspurchased for resale.
Gas operating revenues increased in 1997 due to an increase in the fuel factor granted by the LPSC. Thisincrease permits recovery of
previously deferred gas costs. A decrease in steam operating revenues due to a change in a customer contract in 1997 and an increase in
customer requirementsin 1996 offset the increase in gas operating revenues.
Expenses

Fuel and purchased power

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

In 1997, fuel and purchased power expensesincreased due to increased gas usage and increased energy requirements resulting from higher sales
volume.

Other operation and maintenance expenses

In 1998, other operation and maintenance expenses increased as aresult of the Cajun Settlement in December 1997, pursuant to which the 30%
interest in River Bend owned by Cajun wastransferred by the Cajun bankruptcy trustee to Entergy Gulf States. Entergy Gulf States now
includes 100% of River Bend's operation and maintenance expensesin its operating expenses, as compared to 70% of such expensesfor the
year ended December 31, 1997.

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

Amortization of rate deferrals

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

In 1997, the amortization of rate deferralsincreased based on the LPSC-approved River Bend phase-in plan. The River Bend phase-in plan is
discussed in Note 2 to thefinancial statements.
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ENTERGY GULF STATES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS
Other
Other income
In 1998, other income increased due to the 1997 reserve and settlement discussed below.
In 1997, other income decreased due to thereserve for regulatory adjustments of $311 million ($185.4 million net of tax) and the 1996 $50
million ($30 million net of tax) reversal of reserves provided for the Cajun litigation. These decreases werepartially offset by interest income of
$19.6 million ($11.6 million net of tax) related to the Cajun Settlement recorded in December 1997 and the 1996 $194 million ($174 million

net of tax) write-off of River Bend rate deferrals.

Interest charges

Interest charges remained relatively unchanged in 1998. Total interest expense decreased as aresult of theretirement, redemption, or
refinancing of certain long-term debt in 1997 and 1998. This decrease was offset by anincrease in other interest dueto theinterest component
of the provisions recorded for anticipated rate refundsin Louisiana.

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

Income taxes

The effectiveincome tax ratesfor 1998, 1997, and 1996 were 40.6%, 27.2%, and 104.0%, respectively.

Theincrease in the effective income tax rate in 1998 was dueto a decrease in the flow-through of tax benefits related to operating reserves and
the increased reversal of previously recorded AFUDC amountsincluded in depreciation.

The decrease in the effective income tax rate in 1997 wasdue to a decrease in regulatory operating reserves, which received flow through
treatment in 1997, and the River Bend SFAS 121 write-down in 1996.
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ENTERGY GULF STATES, I|NC.
STATEMENTS OF | NOCOVE ( LOSS)

For the Years Ended Decenber 31
1998 1997 1996
(I'n Thousands)
Operati ng Revenues

El ectric $1, 777,584 $2,061, 511 $1, 925, 988
Nat ural gas 33,058 42, 654 34, 050
St eam product s 43, 167 43, 664 59, 143

Tot al 1, 853, 809 2,147, 829 2,019, 181

Operati ng Expenses
Operati on and mai nt enance:
Fuel , fuel-rel ated expenses, and

gas purchased for resale 538, 388 560, 104 520, 065

Pur chased power 317, 684 327,037 295, 960
Nucl ear refueling outage expenses 14, 362 10, 829 8, 660

O her operation and mai nt enance 411, 303 316, 253 402, 719
Depreci ati on, anortization, and deconmi ssioning 199, 372 214, 644 206, 070
Taxes ot her than inconme taxes 120, 782 109, 572 102, 170
O her regulatory credits (5, 485) (26, 611) (25, 317)
Anortization of rate deferrals 21,749 105, 455 96, 956
Tot al 1,618, 155 1,617, 283 1, 607, 283
Qperating | ncone 235, 654 530, 546 411, 898

O her I ncome (Deductions):
Al |l owance for equity funds used

during construction 2,143 2,211 2,618
Wite-off of River Bend rate deferrals - - (194, 498)
M scel | aneous - net 16, 719 (272, 135) 69, 841

Tot al 18, 862 (269, 924) (122, 039)

I nt erest Charges:

Interest on | ong-term debt 149, 767 163, 146 181, 071

Q her interest - net 21,016 10, 026 12, 819

Di stributions on preferred securities of subsidiary 7,437 6, 901 -
Al I owance for borrowed funds used

during construction (1,870) (1,829) (2,235)

Tot al 176, 350 178, 244 191, 655

I ncone Before Incone Taxes 78, 166 82, 378 98, 204

I ncome Taxes 31,773 22,402 102, 091

Net | nconme (Loss) 46, 393 59, 976 (3,887)

Preferred and Preference Dividend Requirenments and O her 19,011 23,865 28, 505

Earni ngs (Loss) Applicable to Commopn Stock $27, 382 $36, 111 (%32, 392)

See Notes to Financial Statenents.
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ENTERGY GULF STATES, | NC
STATEMENTS COF CASH FLOWS

Qperating Activities:

Net income (| oss)

Noncash itenms included in net income (loss):
Wite-off of R ver Bend rate deferrals
Gain on Cajun Settlenent
Reserve for regul atory adjustnents
Anortization of rate deferrals
O her regulatory credits
Depreci ation, anortization, and deconmmi ssioning
Deferred incone taxes and investnment tax credits

Al |l owance for equity funds used during construction

Changes in working capital
Recei vabl es
Fuel inventory
Account s payabl e
Taxes accrued
I nterest accrued
Deferred fuel
O her working capital accounts
Deconmi ssioning trust contributions and realized
change in trust assets
Provision for estimated | osses and reserves
Proceeds from settlenent of Cajun litigation
Q her

Net cash flow provided by operating activities

I nvesting Activities:
Construction expenditures

Al l owance for equity funds used during construction

Nucl ear fuel purchases
Proceeds from sal e/l easeback of nuclear fuel

Net cash flow used in investing activities

Fi nancing Activities:
Proceeds fromthe issuance of:
Long-term debt
Preferred securities of subsidiary trust
Retirement of:
Fi rst nortgage bonds
O her |ong-term debt
Redenption of preferred and preference stock
Di vi dends pai d:
Common st ock
Preferred and preference stock

Net cash flow used in financing activities

Net increase (decrease) in cash and cash equival ents
Cash and cash equi val ents at begi nning of period
Cash and cash equivalents at end of period

SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORNMATI ON:

Cash paid during the period for:
Interest - net of anopunt capitalized
I ncone taxes

Noncash investing and financing activities:
Change in unrealized appreciation of

decommi ssi oni ng trust assets
Net assets acquired from Cajun settl enent

See Notes to Financial Statenents.
EGAF

s 2002

For the Years Ended Decenber 31,
1997

1998 1996
(I'n Thousands)

$46, 393 $59, 976 ($3, 887)
- - 194, 498
- (246, 022) -
130, 603 381, 285 -
21,749 105, 455 96, 956
(5, 485) (26,611) (25, 317)
199, 372 214, 644 206, 070
(29, 174) (52, 486) 101, 380
(2,143) (2, 211) (2,618)
43, 834 (19, 679) 3,691
7,426 7,382 (12, 868)
(6, 135) 16, 999 (26, 706)
7,462 12,171 (1, 266)
(2,523) (4,497) (7, 186)
12, 861 (46, 254) (68, 349)
10, 963 (11, 765) (70, 775)
(11, 899) (9, 540) (7,436)
(8,390) (5, 852) (1, 885)
- 102, 299 -
(358) (8,970) (51, 947)
414, 556 466, 324 322, 355
(136, 960) (132, 566) (154, 993)
2,143 2,211 2,618
(1,977) (25, 522) (25, 124)
15, 932 25,522 26, 523
(120, 862) (130, 355) (150, 976)
21, 600 - 780
- 82, 323 -
(140, 000) (132, 240) (195, 417)
(72,090) (50, 865) (50, 425)
(8,481) (93, 367) (10, 179)
(109, 400) (77, 200) -
(19, 055) (21, 862) (28, 336)
(327, 426) (293, 211) (283, 577)
(33,732) 42,758 (112, 198)
165, 164 122, 406 234,604
$131, 432 $165, 164 $122, 406
$173, 599 $176, 372 $192, 196
$46, 620 $50, 477 $285
$10, 410 $3, 939 $1, 604
- $319, 056 -

EDGAR Online, Inc
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ENTERGY GULF STATES
BALANCE SHEETS
ASSETS

Current Assets:
Cash and cash equival ents:
Cash
Tenmporary cash investnments - at cost,
whi ch approxi mat es market:
Associ at ed conpani es
O her

Total cash and cash equival ents
Accounts receivabl e:

Custoner (less allowance for doubtful accounts
of $1.7 mllion in 1998 and $1.8 nmillion in 1997)

Associ at ed conpani es

Q her

Accrued unbilled revenues
Deferred fuel costs
Accunul ated deferred incone taxes
Fuel inventory - at average cost
Materials and supplies - at average cost
Rate deferrals
Prepaynents and ot her

Tot al

Q her Property and |Investnents:
Decommi ssi oning trust fund

I NC.

QO her - at cost (less accunul ated depreciation)

Tot al

Uility Plant:
El ectric
Nat ural Gas
St eam product s
Property under capital |eases
Construction work in progress
Nucl ear fuel under capital |ease
Nucl ear fuel

Tot al

Less - accunul ated depreciation and anortization

Uility plant - net

Deferred Debits and Ot her Assets:

Regul atory assets:
Rate deferrals
SFAS 109 regul atory asset - net
Unanortized | oss on reacquired debt
Q her regul atory assets
Long-term recei vabl es

QO her

Tot al

TOTAL

senree vl banna 2002,

EDGAR Onl i ne,

See Notes to Financial Statenents.

Decenber
1998

31,
1997

(I'n Thousands)

$11, 629

15, 696
104, 107

7, 250, 789
51, 053
80, 538
54, 427

105, 085
46, 572

7,588, 464
3, 141, 483

$10, 549

37, 389
117, 226
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ENTERGY GULF STATES
BALANCE SHEETS

LI ABI LI TIES AND SHAREHOLDERS' EQUI TY

Current Liabilities:

Currently maturing |ong-term debt
$190, 890

Accounts payabl e:

Associ at ed comnpani es
48, 726
O her

109, 444

Cust oner deposits
30, 311

Taxes accrued
48, 318

I nterest accrued
45, 154

Nucl ear refueling reserve
3, 386

ol i gations under capital |eases
30, 280

O her
17, 646

Deferred Credits and Gther Liabilities:
Accunul ated deferred i ncone taxes
1, 124, 644
Accunul ated deferred investnent tax credits
215, 438
ol i gations under capital |eases
92, 055
Deferred Ri ver Bend finance charges
9, 330
Regul atory reserves
381, 285
& her
532, 794

Tot al
2, 355, 546

Long-term debt

1,702,719

Preferred stock with sinking fund
68, 978

Pref erence stock

150, 000

Conpany - obligated nmandatorily redeenabl e

preferred securities of subsidiary trust holding
solely junior subordinated deferrabl e debentures

85, 000

Shar ehol ders' Equity:

Preferred stock withou™ ™ =&l

miEnd_2002

I NC.

EDGAR Onl i ne,

Decenber 31,
1998 1997
(I'n Thousands)

$71, 515

60, 932
91, 103
31, 462
55, 780
42,631
16, 991
34, 343

16, 324

1,113, 831
209, 477
66, 656
13, 127
511, 888

533, 007

1, 631, 658
60, 497

150, 000

85, 000

I nc. 51, 444

51, 444
Common stock, no par value, authorized

200, 000, 000 shares; issued and outstandi ng

AN b o

A1 A NAr-rr-
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ENTERGY GULF STATES, INC.
STATEMENTS OF RETAINED EARNINGS

31,

Ret ai ned Earni ngs, January 1

Add:
Net incone (I o0ss)
(3,887)

Deduct :
Di vi dends decl ar ed:
Preferred and preference stock
Comon st ock
Preferred and preference stock
redenpti on and ot her

Tot al
Ret ai ned Ear ni ngs,

Decenmber 31 (Note 8)

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber

1998 1997 1996
(I'n Thousands)
$284, 165  $325, 312 $357, 704
46, 393 59, 976
19, 011 21, 862 28, 336
109, 400 77,200 -
(58) 2,061 169
128, 353 101, 123 28, 505
$202,205  $284, 165 $325, 312
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ENTERGY GULF STATES, | NC. AND SUBSI DI ARl ES

SELECTED FI NANCI AL DATA - FI VE- YEAR COVPARI SON

1998 1997 1996 1995 1994
(I'n Thousands)
Qperating revenues $1, 853,809 $2,147,829 $2,019, 181 $1,861,974 $1, 797, 365
Net incone (I oss) $ 46,393 $ 59,976 $ (3,887) $ 122,919 $ (82,755)
Total assets $6, 316,501 $6, 488,637 $6, 421, 179 $6, 861, 058 $6, 843, 461
Long-term obligations (1) $1, 993,811 $2,098,752 $2,226,329  $2,521,203 $2, 689, 042

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

1998 1997 1996 1995 1994
(Dol l'ars | n Thousands)
El ectric Operating Revenues:
Resi denti al $605, 759 $624, 862 $612, 398 $573, 566 $569, 997
Conmrer ci al 422,944 452,724 444,133 412, 601 414,929
I ndustri al 704, 393 740, 418 685, 178 604, 688 626, 047
Gover nent al 35, 930 33,774 31, 023 25,042 25, 242
Total retail 1, 769, 026 1, 851, 778 1,772,732 1, 615, 897 1, 636, 215
Sal es for resale:
Associ at ed conpani es 14,172 14, 260 20, 783 62,431 45, 263
Non- associ at ed conpani es 112, 182 59, 015 76,173 67, 103 52, 967
O her (1) (117, 796) 136, 458 56, 300 43,533 (15, 244)
Tot al $1, 777,584 $2, 061, 511 $1, 925, 988 $1, 788, 964 $1, 719, 201
Billed Electric Energy
Sales (GWH):
Resi dent i al 8,903 8,178 8, 035 7,699 7,351
Commer ci al 6, 975 6, 575 6, 417 6, 219 6, 089
I ndustri al 18, 158 18, 038 16, 661 15, 393 15, 026
Cover nnent al 560 481 438 311 297
Total retail 34, 596 33, 272 31, 551 29, 622 28, 763
Sal es for resale:
Associ at ed conpani es 1,091 414 656 2,935 1, 866
Non- associ at ed conpani es 2,990 1, 503 2,148 2,212 1, 650
Total Electric Departnent 38, 677 35, 189 34, 355 34, 769 32,279

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

EGAF
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REPORT OF INDEPENDENT ACCOUNTANTS
To theBoard of Directors and Shareholders of Entergy Louisiana, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of cash flowspresent fairly, in
all material respects, thefinancial position of Entergy Louisiana, Inc. at December 31, 1998 and 1997, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 1998, in conformity with generally accepted accounting principles.
These financia statements are theresponsibility of the Company's management; our responsibility isto express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing standards which
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statementsare free of material
misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financia statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia statement
presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY LOUISIANA, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

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

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

Revenues and Sales
The changes in electric operating revenuesfor thetwelve monthsended December 31, 1998 and 1997 areas follows:
I ncrease/ (Decr ease)

Description 1998 1997
(I'n MI11lions)

Base revenues ($35.0)

($26.9)

Fuel cost recovery (95.4) 29.7
Sal es vol une/ weat her 30.8

(23.8)

QO her revenue (including unbilled) (3.2) -
Sal es for resale 10.4

(4.6)

Tot al ($92. 4)

($25. 6)

Base revenues

Base revenues decreased in 1998 and 1997 due to base rate reductions that became effective in thelatter parts of 1996 and 1997 and early
1998.

Fuel cost recovery revenues

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

In 1998, fuel cost recovery revenuesdecreased dueto lower pricing resulting in a changein generation mix.

In 1997, fuel cost recovery revenuesincreased due to shifting generation requirements as a result of the extended Waterford 3 refueling outage.
Sales volume/weather

Sales volumeincreased in 1998 primarily due to significantly warmer weather. The increase in sales volume was partially offset by the loss of a
largeindustrial customer as well as substantially lower sales to two other large industrial customers.
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ENTERGY LOUISIANA, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Sales volume decreased in 1997 because of milder weather during the first half of 1997 and the loss of alargeindustrial customer, as well as
substantially lower salesto another large industrial customer in 1997 due to customer cogeneration.

Sales for resale

Sales for resaleincreased in 1998 asaresult of anincrease in sales to associated companies, primarily due to changesin generation
requirements and availability among thedomestic utility companies.

Expenses

Fuel and purchased power expenses

In 1998, fuel and purchased power expenses decreased due to:
o lower gasprices;

0 ashiftinmixto nuclear fuel; and

o shifting generation requirementsin 1997 as aresult of the extended refueling outage at the Waterford 3 nuclear plant.

In 1997, fuel and purchased power expensesincreased primarily due to shifting generation requirements resulting fromthe extended refueling
outage at the Waterford 3 nuclear plant, partialy offset by lower fuel prices.

Other operation and maintenance expenses

Other operation and maintenance expenses decreased in 1998 and increased in 1997, primarily due to the following:
o non-refueling outage related contract work at Waterford 3 during 1997;

0 maintenance performed at Waterford 3in 1997;

o thewrite-off of previoudy deferred radioactive waste facility costs in 1997; and

0 expensesrelated to fire damage sustained at the Little Gypsy fossil plant in September 1997.

Other

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 37.8%, 41.1%, and 38.3% respectively.

The effective income tax rate decreased in 1998 primarily due to accelerated tax depreciation deductionsreflecting a shorter tax lifeon certain
assets.

The effective income tax rateincreased in 1997 primarily due to decreased amortization of deferred income taxes on property fully depreciated
for income tax purposes.
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ENTERGY LQOUI SI ANA, | NC
STATEMENTS COF | NCOVE

Operati ng Revenues

Operating Expenses
Qperati on and mai nt enance:
Fuel and fuel -rel ated expenses
Pur chased power
Nucl ear refueling outage expenses
O her operation and nai ntenance
Depreci ati on, anortization, and deconmi ssioning
Taxes ot her than inconme taxes
O her regul atory charges (credits)
Anortization of rate deferrals

Tot a

Qperating | ncone

O her I ncone (Deductions)
Al l owance for equity funds used
during construction
M scel | aneous - net

Tota
I nt erest Charges:
Interest on | ong-term debt
QG her interest - net
Di stributions on preferred securities of subsidiary
Al | owance for borrowed funds used
during construction

Tot a

I ncone Before I ncome Taxes

I ncome Taxes

Net | ncone

Preferred D vidend Requirements and O her

Ear ni ngs Applicable to Commobn Stock

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)
$1, 710, 908 $1, 803, 272 $1, 828, 867
383, 413 429, 823 419, 331
372,763 413, 532 403, 322
21, 740 18, 634 15, 885
289, 522 318, 856 297, 667
171,723 172,035 167,779
70, 621 71, 558 72,329
(1, 755) 5, 505 (3,752)
- 5,749 19, 860
1, 308, 027 1, 435, 692 1, 392, 421
402, 881 367, 580 436, 446
1, 887 1, 149 862
4,984 (517) 2,933
6, 871 632 3,795
109, 463 116, 715 122, 604
7,127 5, 885 6, 938
6, 300 6, 300 2,870
(1, 729) (1, 410) (1, 493)
121, 161 127, 490 130, 919
288, 591 240, 722 309, 322
109, 104 98, 965 118, 560
179, 487 141, 757 190, 762
13,014 13, 355 19, 947
$166, 473 $128, 402 $170, 815
EDGAR Online, Inc.
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ENTERGY LOUI SI ANA, | NC.
STATEMENTS OF CASH FLOWS

For the Years Ended Decenber 31,
1998 1997 1996
(I'n Thousands)
Qperating Activities:
Net incone $179, 487 $141, 757 $190, 762
Noncash itens included in net incone:

Anortization of rate deferrals - 5, 749 19, 860
O her regul atory charges (credits) (1, 755) 5, 505 (3,752)
Depreci ation, anortization, and decomn ssioni ng 171,723 172, 035 167,779
Deferred incone taxes and investnment tax credits 26, 910 (15, 456) 18, 809
Al l owance for equity funds used during construction (1, 887) (1, 149) (862)
Changes in working capital:
Recei vabl es (122) 2,445 (4, 889)
Accounts payabl e (5,878) 9, 140 22,838
Taxes accrued (7,040) 17, 853 (11, 222)
| nterest accrued 18, 731 (14, 678) 5, 047
O her working capital accounts 21,513 19, 329 (26, 831)
Deconmi ssioning trust contributions and realized
change in trust assets (11, 648) (11, 191) (11, 620)
Provision for estimated | osses and reserves 6, 410 3, 986 3, 240
Deferred interest-Waterford 3 |ease obligation (17, 799) 990 (7,138)
O her regul atory assets (19, 608) 329 (6,385)
Q her (20, 473) 4,482 (3, 965)
Net cash flow provided by operating activities 338, 564 341, 126 351, 671
I nvesting Activities:
Construction expenditures (105, 306) (84, 767) (103, 187)
Al l owance for equity funds used during construction 1, 887 1, 149 862
Nucl ear fuel purchases (38, 141) (43, 332) -
Proceeds from sal e/l easeback of nucl ear fuel 39,701 43, 332 -
Net cash flow used in investing activities (101, 859) (83, 618) (102, 325)

Fi nancing Activities:
Proceeds from the issuance of:
First nortgage bonds 112, 556 - 113,994

Preferred securities of subsidiary trust - 67, 795
Retirement of:
Fi rst nortgage bonds (150, 561) (34, 000) (130, 000)
O her | ong-term debt (225) (288) (270)
Redenpti on of preferred stock - (7,500) (67, 824)
Changes in short-term borrow ngs - net - (31, 066) (45, 393)
Di vi dends pai d:
Common st ock (138, 500) (145, 400) (179, 200)
Preferred stock (13,014) (13, 251) (19, 072)
Net cash flow used in financing activities (189, 744) (231, 505) (259, 970)
Net increase (decrease) in cash and cash equival ents 46, 961 26,003 (10, 624)
Cash and cash equival ents at begi nning of period 49, 749 23,746 34, 370
Cash and cash equivalents at end of period $96, 710 $49, 749 $23, 746
SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORNVATI ON:
Cash paid during the period for:
Interest - net of anmpunt capitalized $98, 801 $138, 530 $122, 370
I ncone taxes $86, 830 $68, 323 $125, 924
Noncash investing and financing activities:
Acqui sition of nuclear fuel - - $32, 685
Change in unrealized appreciation of
deconmi ssioning trust assets $5, 928 $3, 432 $301

See Notes to Financial Statenents.
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ENTERGY LQUI SI ANA, | NC
BALANCE SHEETS
ASSETS

Decenber 31,
1998 1997

(I'n Thousands)

Current Assets:
Cash and cash equival ents:

Cash $10, 187
$5, 148
Tenmporary cash investnments - at cost,
whi ch approxi mat es mar ket 86, 523
44, 601
Total cash and cash equival ents 96, 710
49, 749
Account s receivabl e:
Custoner (less allowance for doubtful accounts
of $1.2 mllion in 1998 and 1997) 64, 098
69, 566
Associ at ed conpani es 20, 095
15, 035
Q her 19, 305
7,441
Accrued unbilled revenues 50, 540
61, 874
Accunmul ated deferred inconme taxes 14,176
10, 994
Materials and supplies - at average cost 82, 220
82, 850
Def erred nucl ear refueling outage costs 6, 498
27,176
Prepaynents and ot her 11, 566
10, 793
Tot al 365, 208
335, 478
Q her Property and |Investnents:
Nonutility property 21, 627
22,525
Deconmi ssi oning trust fund 82, 680
65, 104
I nvestnent in subsidiary conpanies - at equity 14, 230
14, 230
Tot al 118, 537
101, 859
Uility Plant:
El ectric 5,095, 278
5, 058, 130
Property under capital |eases 234, 339
233,513
Construction work in progress 85, 565
52, 632
Nucl ear fuel under capital |ease 75, 814
57,811
Nucl ear fuel -
1, 560 -
poeres S mitn 2002, EDGAR Qnline, lne--------
Tot al 5, 490, 996
5, 403, 646
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ENTERGY LOU SI ANA, | NC
BALANCE SHEETS

LI ABI LI TIES AND SHAREHOLDERS' EQUI TY

Current Liabilities:
Currently maturing |ong-term debt
Accounts payabl e:

Associ at ed comnpani es
O her

Cust oner deposits
Taxes accrued

I nterest accrued

D vi dends decl ar ed
Deferred fuel costs

ol i gations under capital |eases
O her

Tot al

Deferred Credits and Other Liabilities:
Accunul ated deferred i ncone taxes
Accunul ated deferred investment tax credits
ol i gations under capital |eases
Deferred interest - Waterford 3 | ease obligation
& her

Tot al

Long-term debt
Preferred stock with sinking fund
Conpany- obl i gated mandatorily redeemabl e
preferred securities of subsidiary trust holding
solely junior subordinated deferrabl e debentures

Shar ehol ders' Equity:
Preferred stock w thout sinking fund
Comon stock, no par value, authorized
250, 000, 000 shares; issued and out standi ng
165, 173, 180 shares
Capital stock expense and ot her
(2,321)
Ret ai ned ear ni ngs

Tot al

Conmi t ments and Contingencies (Notes 2, 9 and 10)
TOTAL

See Notes to Financial Statenents.

EGAF

Ee=—laEaE _2002.  EDGAR Online,

Decenber 31,
1998 1997
(I'n Thousands)
$6, 772 $35, 300
43, 051 43,508
90, 465 95, 886
55, 966 55, 331
18, 203 25, 243
53, 302 34,571
3, 253 3, 253
7,798 3, 268
32,539 29, 232
4,391 8,578
315, 740 334, 170
841, 775 813, 748
128, 689 134, 276
43, 275 28, 579
- 17,799
103, 273 119, 519
1,117,012 1,113,921
1, 332, 315 1, 338, 464
85, 000 85, 000
70, 000 70, 000
100, 500 100, 500
1, 088, 900 1, 088, 900
(2,321)

74,739 46, 766
1,261, 818 1, 233, 845
$4, 181, 885 $4, 175, 400

I nc.




ENTERGY LOUISIANA, INC.
STATEMENTS OF RETAINED EARNINGS

31,

Ret ai ned Earni ngs, January 1

Add:
Net i ncone

Deduct :

Di vi dends decl ar ed:
Preferred stock
Common st ock

Capital stock expenses

Tot al
Ret ai ned Ear ni ngs,

Decenber 31 (Note 8)

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber

1998 1997 1996
(I'n Thousands)

$46, 766 $63, 764 $72, 150
179, 487 141, 757 190, 762
13,014 13,016 17,412
138, 500 145, 400 179, 200
- 339 2,536
151, 514 158, 755 199, 148
$74, 739 $46, 766 $63, 764

EDGAR Online, Inc.




ENTERGY LOUI SI ANA
SELECTED FI NANCI AL DATA -

I NC

FI VE- YEAR COVPARI SON

1998 1997 1996 1995 1994
(I'n Thousands)
Qperating revenues $1, 710,908 $1,803,272 $ 1,828,867 $1,674,875 $1,710,415
Net incone $ 179,487 $ 141,757 $ 190,762 $ 201,537 $ 213,839
Total assets $4,181,885 $4,175,400 $ 4,279,278 $4,331,523 $4, 435,439
Long-term obligations (1) $1,530,590 $1,522,043 $ 1,545,889 $1,528,542 $1,530,558
(1) Includes Ilong-term debt (excluding currently mnaturing
debt), preferred stock with sinking fund, preferred
securities of subsidiary trust, and noncurrent capita
| ease obligations.
1998 1997 1996 1995 1994
(Dol lars I n Thousands)
El ectric Operating Revenues:
Resi dent i al $598, 573 $606, 173 $609, 308 $583, 373 $577, 084
Comer ci al 367, 151 379, 131 374,515 353, 582 358,672
I ndustri al 597, 536 708, 356 727, 505 641, 196 659, 061
Gover nnent al 32,795 34,171 33,621 31,616 31, 679
Total retail 1, 596, 055 1,727,831 1, 744,949 1, 609, 767 1, 626, 496
Sal es for resale:
Associ at ed conpani es 16, 002 3,817 5, 065 1,178 352
Non- associ at ed conpani es 53, 538 55, 345 58, 685 48, 987 36, 928
O her 45, 313 16, 279 20, 168 14, 943 46, 639
Tot al $1, 710,908 $1, 803, 272 $1, 828, 867 $1, 674, 875 $1, 710, 415
Billed Electric Energy
Sal es (GMW):
Resi dent i al 8,477 7,826 7, 893 7, 855 7,449
Commer ci al 5, 265 4,906 4,846 4,786 4,631
I ndustri al 14, 781 16, 390 17, 647 16, 971 16, 561
Cover nnent al 481 460 457 439 423
Total retail 29, 004 29, 582 30, 843 30, 051 29, 064
Sal es for resale:
Associ at ed conpani es 386 104 143 44 10
Non- associ at ed conpani es 855 805 982 1,293 776
Tot al 30, 245 30, 491 31, 968 31, 388 29, 850
poeres S mitn 2002, EDGAR Online. Inc.



REPORT OF INDEPENDENT ACCOUNTANTS
To theBoard of Directors and Shareholders of Entergy Mississippi, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of cash flowspresent fairly, in
all materia respects, thefinancia position of Entergy Mississippi, Inc. at December 31, 1998 and 1997, and theresults of its operations and its
cash flows for each of the three years in the period ended December 31, 1998, in conformity with generally accepted accounting principles.
These financia statements are theresponsibility of the Company's management; our responsibility isto express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing standards which
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statementsare free of material
misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financia statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia statement
presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY MISSISSIPPI, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Net income decreased in 1998 primarily as aresult of an increase in operating expenses, partially offset by an increase in electric operating
revenues.

Net income decreased in 1997 as aresult of a decrease in electric operating revenuesand an increase in other operation and maintenance
expenses, partially offset by lower income taxes.

Revenues and Sales
The changes in electric operating revenuesfor thetwelve monthsended December 31, 1998 and 1997 areas follows:
I ncrease/ (Decr ease)

Description 1998 1997
(I'n MI11lions)

Base revenues (%$10.2)

($7.7)

Grand QGulf rate rider (2.6)

(19.0)

Fuel cost recovery 20.5

(14.5)

Sal es vol une/ weat her 25.6 3.8
Q her revenue (including unbilled) 0.6

(1.6)

Sales for resale 5.0 18.0
Tot al $38.9

($21.0)

Base revenues

In 1998, base revenues decreased due to the formula rate plan reduction that became effectivein 1998. There is discussion of the formularate
plan reduction in Note 2 to thefinancial statements.

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

In 1997, as aresult of the annual MPSC review, Entergy Mississippi's Grand Gulf 1 rate rider was decreased based on the estimate of costsfor
the next year. Therefore, Grand Gulf 1 rate rider revenues in 1997 were lower thanin 1996.

Fuel cost recovery revenues
Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset by specificincurred fuel costs.
In 1998, fuel cost recovery revenuesincreased primarily due to the increase in generation.

In 1997, fuel cost recovery revenuesdecreased primarily as aresult of an MPSC order, effective May 1, 1997 that changed fuel recovery
pricing to afixed fuel factor.
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ENTERGY MISSISSIPPI, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Sales volume/weather
In 1998, the salesvolume increased as aresult of significantly warmer weather.
Sales for resale

In 1997, sales for resale increased as aresult of an increase in sales to associated companies due to changes in generation requirements and
availability among the domestic utility companies.

Expenses

Fuel expenses

In 1998, fuel expensesincreased primarily due to:

o theimpact of the under-recovery of deferred fuel costsin excess of thefixed fuel factor applied in 1997. In January 1998, Entergy Mississippi
increased its fixed fuel factor to recover actual fuel expenses more accurately.

o theincreased usage as aresult of the change in thefuel mix from higher priced purchased power to lower-priced fossil fuel.

Purchased power expenses

In 1997, purchased power expenses increased due to:

o theincreased usage as aresult of the change in thefuel mix from higher priced fossil fuel to lower priced purchased power; and
0 anincrease in generation and purchases related to increases in sales volume and sales for resale.

Other operation and maintenance
In 1997, other operation and maintenance expensesincreased primarily dueto:

o0 increased contract labor asaresult of increased maintenance and plant outage expensesin 1997; and
0 increased loss reserves as a result of increased litigation reserves.

Other regulatory credits
In 1998, other regulatory credits decreased primarily due to lessunder-recovery of Grand Gulf related expenses in 1998 as compared to 1997.
Amortization of rate deferrals

In 1998, amortization of rate deferrals decreased dueto the completion in September 1998 of the Grand Gulf 1 phase-in plan.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




ENTERGY MISSISSIPPI, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Other
Income taxes
The effective income tax rates for 1998, 1997, and 1996 were 30.9%, 28.6%, and 34.2% respectively.
The effective income tax rate for 1998 increased dightly due to decreased amortization of excess deferred taxes related to rate deferrals.

The effective income tax rate decreased in 1997 primarily due to the impact of recording the tax benefit of Entergy Corporation's expenses as
prescribed by thetax allocation agreement.
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ENTERGY M SSI SSI PPI, | NC
STATEMENTS OF | NCOVE

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)
Qper ati ng Revenues $976, 300 $937, 395 $958, 430
Oper ati ng Expenses:
Qper ati on and mai nt enance:
Fuel, fuel -rel ated expenses 241, 415 199, 880 207,116
Pur chased power 286, 769 285, 447 272,812
O her operation and mai nt enance 130, 727 129, 812 122, 628
Depreciation and anortization 45,133 43, 300 40, 313
Taxes other than inconme taxes 44, 888 43,142 43, 389
O her regulatory credits (3,186) (20, 731)
(23, 026)
Anortization of rate deferrals 104, 969 119, 797 130, 602
Tot al 850, 715 800, 647 793, 834
Qperating | ncone 125, 585 136, 748 164, 596
O her | ncone:
Al l owance for equity funds used
during construction 188 543 1, 143
M scel | aneous - net 4,891 919 1, 662
Tot al 5, 079 1, 462 2, 805
I nt erest Char ges:
Interest on |ong-term debt 37, 756 40, 791 44,137
Q her interest - net 3,171 4,483 3,870
Al | owance for borrowed funds used
during construction (932) (469)
(923)
Tot al 39, 995 44, 805 47,084
I nconme Before |nconme Taxes 90, 669 93, 405 120, 317
I nconme Taxes 28,031 26, 744 41, 106
Net | ncone 62, 638 66, 661 79,211
Preferred Dividend Requirenents and O her 3,370 4,044 5,010
Earni ngs Applicable to Conmon Stock $59, 268 $62, 617 $74, 201

See Notes to Financial Statenents.
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ENTERGY M SSI SSI PPI, | NC.
STATEMENTS OF CASH FLOWS

Qperating Activities:
Net i ncomne
Noncash itens included in net incone:
Anortization of rate deferrals
O her regulatory credits
Depreciation and anortization
Deferred incone taxes and investnment tax credits

Al l owance for equity funds used during construction

Changes in working capital

Recei vabl es

Fuel inventory

Account s payabl e

Taxes accrued

I nterest accrued

O her working capital accounts
Changes in other regulatory assets
Q her

Net cash flow provi ded by operating activities

I nvesting Activities:
Construction expenditures
Al l owance for equity funds used during construction

Net cash flow used in investing activities

Fi nancing Activities:

Proceeds fromthe issuance of general and refunding
nort gage bonds

Retirenment of:
General and refundi ng nortgage bonds
Fi rst nortgage bonds
O her |ong-term debt

Redenption of preferred stock

Changes in short-term borrow ngs - net

Di vi dends pai d:
Common st ock
Preferred stock

Net cash flow used in financing activities

Net decrease in cash and cash equival ents

Cash and cash equival ents at begi nning of period

Cash and cash equival ents at end of period
SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORMATI ON:
Cash paid during the period for
Interest - net of ampunt capitalized
I ncome taxes

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)

$62, 638 $66, 661 $79, 211
104, 969 119, 797 130, 602
(3,186) (20, 731) (23, 026)
45,133 43, 300 40, 313
(12, 494) (32, 204) (32, 887)
(188) (543) (1, 143)
6, 253 2,978 (4, 123)
384 3,275 20
14,750 (9, 246) 88
(26, 301) 5, 832 (2, 157)
323 (6, 600) (925)
21,479 (12, 283) 4,074
(35, 774) (18, 518) (28, 573)
(6,241) 17, 368 20, 492
171, 745 159, 086 181, 966
(58, 705) (50, 334) (85, 018)
188 543 1, 143
(58, 517) (49, 791) (83, 875)
78, 703 64, 827 -
(80, 000) (96, 000) (26, 000)
- - (35, 000)
(20) (15) (15)
- (14, 500) (9, 876)
(46, 717) (3,091) 50, 253
(66, 000) (59, 200) (79, 900)
(3,370) (3,998) (5, 000)
(117, 404) (111, 977) (105, 538)
(4, 176) (2, 682) (7, 447)
6, 816 9, 498 16, 945
$2, 640 $6, 816 $9, 498
$39, 291 $50, 662 $47, 692
$64, 204 $51, 598 $73, 687

EDGAR Online, Inc
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ENTERGY M SSI SSI PPI, | NC.
BALANCE SHEETS
ASSETS
December 31,
1998 1997
(I'n Thousands)
Current Assets:
Cash $2, 640
$6, 816
Account s Recei vabl e:
Custoner (less allowance for doubtful accounts
of $1.2 mllion in 1998 and $.9 mllion in 1997) 38, 484
36, 636
Associ at ed conpani es 5,703
6, 842
Q her 1, 266
4,139
Accrued unbilled revenues 45,904
49, 993
Fuel inventory - at average cost 3,002
3, 386
Materials and supplies - at average cost 17, 149
17, 657
Rate deferrals -
104, 969
Prepaynents and ot her 14, 364
39, 863
Tot al 128, 512
270, 301
Q her Property and |Investnents:
I nvestnent in subsidiary conpanies - at equity 5,531
5,531
QO her - at cost (less accunul ated depreciation) 7,069
7,757
Tot al 12, 600
13, 288
Uility Plant:
El ectric 1, 718, 903
1, 687, 400
Construction work in progress 35, 317
22,960
Tot al 1, 754, 220
1, 710, 360
Less - accunul ated depreciation and anortization 685, 214
656, 828
Uility plant - net 1, 069, 006
1, 053,532
Deferred Debits and Ot her Assets:
Regul atory assets: -
SFAS 109 regul at ory "~ *8 8 ¥ums 2002, EDGAR Online. Inc. 25, 515
22,993
Unanortized | oss on reacquired debt 7,981

8,404

% Lo - o el b o R T
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ENTERGY M SSI SSI PPI, | NC

BALANCE SHEETS

LI ABI LI TTES AND SHAREHOLDERS' EQUI TY

Current Liabilities:
Currently maturing |ong-term debt
Not es payabl e - associ ated conpani es
Account s payabl e:

Associ at ed conpani es
QO her

Cust oner deposits

Taxes accrued

Accumrmul at ed deferred income taxes
I nterest accrued

O her

Tot al

Deferred Credits and ther Liabilities:
Accumrmul at ed deferred i ncome taxes
Accumul ated deferred investnment tax credits
O her

Tot al

Long-term debt

Shar ehol ders' Equity:
Preferred stock w thout sinking fund
Conmmon stock, no par val ue, authorized
15, 000, 000 shares; issued and outstanding
8, 666, 357 shares
Capital stock expense and ot her
(59)
Ret ai ned ear ni ngs

Tot al

Conmi tments and Contingencies (Notes 2 and 9)
TOTAL

See Notes to Financial Statenents.

EGAF

Ee=—laEaE _2002.  EDGAR Online,

December 31,
1998 1997
(I'n Thousands)
$20 $20
445 47, 162
43, 639 36, 057
18, 444 11, 276
18, 265 24,084
6, 013 32,314
620 44,277
14,632 14, 309
4,097 2,806
106, 175 212, 305
279,732 244, 464
22,408 23,915
6, 236 15, 892
308, 376 284, 271
463, 616 464, 156
50, 381 50, 381
199, 326 199, 326
(59)
222, 449 229,181
472, 097 478, 829
$1, 350, 264 $1, 439, 561

I nc.




ENTERGY MISSISSIPPI, INC.
STATEMENTS OF RETAINED EARNINGS

For the Years Ended Decenber

31,
1998 1997 1996
(I'n Thousands)
Ret ai ned Earnings, January 1 $229, 181 $225, 764 $231, 463
Add:
Net incone 62, 638 66, 661 79, 211
Deduct :
Di vi dends decl ar ed:
Preferred stock 3,370 3, 656 4, 803
Common st ock 66, 000 59, 200 79, 900
Preferred stock expenses - 388 207
Tot al 69, 370 63, 244 84, 910
Ret ai ned Earni ngs, Decenber 31 (Note 8) $222, 449 $229, 181 $225, 764

See Notes to Financial Statenents.
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ENTERGY M SSI SSI PPI, | NC.

SELECTED FI NANCI AL DATA - FlI VE- YEAR COVPARI SON

1998 1997 1996 1995 1994
(I'n Thousands)
Qperating revenues $ 976, 300 $ 937,395 $ 958,430 $ 889, 843 $ 859, 845
Net | ncone $ 62, 638 $ 66, 661 $ 79, 211 $ 68, 667 $ 48,779
Total assets $1, 350, 264 $1, 439, 561 $1, 521, 466 $1, 581, 983 $1, 637, 828
Long-term obligations (1) $ 463,616 $ 464,156 $ 406,054 $ 511,613 $ 507,555

(1) Includeslong-term debt (excluding currently maturing debt).
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1998 1997 1996 1995 1994
(Dol lars In Thousands)
El ectric Qperating Revenues:

Resi denti al $367, 895 $342,818 $358,264  $336, 194
$332, 567
Conmrer ci al 284, 787 274, 195 281, 626 262, 786
257, 154
I ndustri al 170, 910 173, 152 185, 351 178, 466
184, 637
Gover nnent al 26, 670 26, 882 29, 093 27, 410
27, 495
Total retail 850, 262 817, 047 854, 334 804, 856
801, 853
Sal es for resale:
Associ at ed comnpani es 80, 357 78, 233 58, 749 35,928
37, 747
Non- associ at ed conpani es 24, 205 21, 276 22,814 21, 906
16, 728
O her 21, 476 20, 839 22,533 27, 153
3,517
Tot al $976, 300 $937, 395 $958, 430 $889, 843
$859, 845

Billed Electric Energy

Sales (GMH):
Resi denti al 4, 800 4,323 4, 355 4,233
4,014
Conmrer ci al 4,015 3,673 3,508 3, 368
3,151
I ndustri al 3,163 3,089 3, 063 3,044
2,985
Gover nnent al 347 333 346 336
330
Total retail 12, 325 11, 418 11, 272 10, 981
10, 480
Sal es for resale:
Associ at ed compani es 2,424 1,918 1, 368 959
1,079
Non- associ at ed conpani es 484 412 521 692
512
Tot al 15, 233 13, 748 13, 161 12, 632
12,071
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REPORT OF INDEPENDENT ACCOUNTANTS
To theBoard of Directors and Shareholders of Entergy New Orleans, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of cash flowspresent fairly, in
all materia respects, thefinancia position of Entergy New Orleans, Inc. at December 31, 1998 and 1997, and the results of its operations and
its cash flowsfor each of the three yearsin the period ended December 31, 1998, in conformity with generally accepted accounting principles.
These financia statements are theresponsibility of the Company's management; our responsibility isto express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing standards which
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statementsare free of material
misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financia statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia statement
presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Net Income

Net income increased dlightly in 1998 compared to 1997 primarily due to an increase in operating revenues and other income and a decrease in
income taxes, partialy offset by increased operating expenses.

Net income decreased in 1997 compared to 1996 primarily due to an increase in taxes other than income taxes, partially offset by lower income
taxes.

Revenues and Sales
Electric operating revenues

The changes in electric operating revenuesfor thetwelve monthsended December 31, 1998 and 1997 areas follows:

I ncrease/ (Decr ease)
Description 1998 1997

(I'n MI11lions)

Base revenues ($9.8)

($13.6)

Fuel cost recovery 14.5

(2.2)

Sal es vol une/ weat her 13.9

(0.8)

Q her revenue (including unbilled) 1.0 16.7
Sales for resale 1.7 6.8
Tot al $21.3 $6.9

Base revenues

In 1998 and 1997, base revenues decreased primarily due to reductions in residential and commercial rates that went into effect in August 1997.
Fuel cost recovery revenues

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

In 1998, fuel cost recovery revenuesincreased due to higher fuel prices and increased generation.

Sales volume/wesather

In 1998, sales volumeincreased primarily due to significantly warmer weather.

Other revenue

In 1997, other revenue increased as aresult of arate refund recorded in 1996.
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Sales for resale

In 1997, sales for resale increased as aresult of an increase in electric sales to associated companies primarily due to changes in generation
requirements and availability among thedomestic utility companies.

Gas operating revenues

Gas operating revenues decreased in 1998 and 1997 primarily due to lower gas prices.

Expenses

Fuel and purchased power expenses

In 1998, fuel and purchased power expensesincreased primarily due to:

0 anincrease in purchased power primarily due to increased generation requirements as a result of significantly warmer weather and anincrease
inthe price of purchased power; and

0 anover-recovery of gasand electric fuel costin 1998 due to market price fluctuations.

Thisincrease was partialy offset by a decrease in the price of gas purchased for resale.

In 1997, fuel and purchased power expenses decreased primarily due to a shift from higher priced purchased power to lower priced fuel.

Other operation and maintenance expenses

In 1998, other operation and maintenance expensesincreased primarily dueto an increase in environmental reserves, regulatory commission
expense, and administrative and general salaries.

Taxes other than income taxes

In 1997, taxes other than income taxes increased because of higher franchise taxes resulting from a December 1996 Council order increasing
Entergy New Orleans annual franchise feefrom 2.5% to 5% of gross revenues.

Other regulatory credits

In 1997, other regulatory credits decreased primarily as aresult of the 1996 deferral of Entergy New Orleans portion of the proposed System
Energy rate increase.

The proposed System Energy rateincrease isdiscussed in Note2 to the financial statements.
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Other
Miscellaneous income

Miscellaneous income increased in 1998 primarily due to Entergy New Orleans' portion of System Fuel'sgain on the sale of oil and gas
properties and anincrease in interest related to the Grand Gulf 1 Rate Deferral Plan.

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

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 38.4%, 44.0%, and 37.7%, respectively.

The decrease in the effective income tax rate for 1998 wasprimarily due to atax benefit recorded in 1998 related to a depreciation adjustment.

Theincrease in the effective income tax rate for 1997 was primarily due to decreased amortization in 1997 of deferred income taxes on
property fully depreciated for federal income tax purposes.

Income taxes are discussed more thoroughly in Note 3 to the financia statements.
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ENTERGY NEW ORLEANS

I NC.

STATEMENTS OF | NCOMVE

Operati ng Revenues:
El ectric
Nat ural gas

Tot al

Oper ati ng Expenses:
Qperati on and nai nt enance:
Fuel , fuel -rel ated expenses,
and gas purchased for resale
Pur chased power
O her operation and mai nt enance
Depreci ation and anortization
Taxes other than incone taxes
O her regulatory credits
(13, 543)
Anortization of rate deferrals

Tot al

Qperating | ncone

O her Incone (Deductions):
Al'l owance for equity funds used
during construction
M scel | aneous - net
Tot al
I nterest Charges:
Interest on |ong-term debt

G her interest - net
Al | owance for borrowed funds used
during construction
(252)

Tot al

I ncone Before | ncone Taxes

I ncone Taxes

Net | ncone

Preferred Dividend Requirenments and O her

Ear ni ngs Applicable to Common Stock

See Notes to Financial Statenents.

EGAF

s 2002

For the Years Ended Decenber 31,

1998

$431, 453
82, 297

EDGAR Onl i ne,

1997

(I'n Thousands)

$410, 131
94, 691

1996

$403, 254
101, 023



ENTERGY NEW ORLEANS, | NC.
STATEMENTS OF CASH FLOWS

For the Years Ended Decenber 31,

1998 1997 1996
(I'n Thousands)
Operating Activities:
Net incone $16, 137 $15, 451 $26, 776
Noncash itens included in net income:
Anmortization of rate deferrals 35, 336 37, 662 35, 917
G her regulatory credits (4, 540) (6, 394) (13, 543)
Depreci ation and anortization 21, 878 21,107 20, 007
Deferred income taxes and investnent tax credits (7,498) (1,957) (12, 274)
Al |l owance for equity funds used during construction (284) (380) (321)
Changes in working capital:
Recei vabl es 3,743 (1, 260) 832
Account s payabl e (4, 136) 540 (5, 638)
I nterest accrued (130) (276) 214
O her working capital accounts (3, 060) (14, 082) (9, 566)
O her regulatory assets (6,964) 7, 365 (5,942)
Q her (9, 557) (9, 188) 7,544
Net cash flow provided by operating activities 40, 925 48, 588 44, 006
Investing Activities:
Construction expenditures (21, 691) (16, 137) (27, 956)
Al |l owance for equity funds used during construction 284 380 321
Net cash flow used in investing activities (21, 407) (15, 757) (27, 635)
Fi nancing Activities:
Proceeds fromthe issuance of general and refunding nortgage bonds 29, 438 - 39, 608
Retirenent of:
Fi rst nortgage bonds - (12, 000) (23, 250)
General and refundi ng nortgage bonds (30, 000) - (30, 000)
Di vi dends pai d:
Common st ock (9, 700) (26, 000) (34, 000)
Preferred stock (965) (965) (965)
Net cash flow used in financing activities (11, 227) (38, 965) (48, 607)
Net increase (decrease) in cash and cash equival ents 8,291 (6,134) (32, 236)
Cash and cash equival ents at begi nning of period 11, 376 17,510 49, 746
Cash and cash equivalents at end of period $19, 667 $11, 376 $17, 510
SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORVATI ON:
Cash paid during the period for:
Interest - net of anount capitalized $14, 592 $15, 237 $15, 609
I ncone taxes - net $26, 197 $10, 981 $31, 870

See Notes to Financial Statenents.

kY 2 - f——

2002.

EDGAR Online, Inc.
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ENTERGY NEW CORLEANS, | NC
BALANCE SHEETS
ASSETS

Current Assets:
Cash and cash equival ents:
Cash
$4, 321
Tenporary cash investnments - at cost,
whi ch approxi mates market:
Associ at ed comnpani es

1,918
O her
5,137
Total cash and cash equival ents
11, 376

Accounts receivabl e:
Custoner (less allowance for doubtful accounts
of $0.8 million in 1998 and $0.7 million in 1997)
26, 913
Associ at ed comnpani es
1,081
O her
4,155
Accrued unbill ed revenues
16, 083
Deferred electric fuel and resale gas costs
9, 384
Material s and supplies - at average cost
9, 389
Rate deferrals

35, 336
Prepaynents and ot her
6, 087
Tot al
119, 804

O her Property and Investnents:
I nvestnent in subsidiary conpanies - at equity
3,259

Uility Plant:
El ectric
508, 338
Nat ural gas
122, 308
Construction work in progress
19, 184

Tot al
649, 830
Less - accunul ated depreciation and anortization
355, 854

Uility plant net
293, 976 meres e SO irssmn 2002, EDGAR Onl i ne,

PN . o o o e ] S L e e Y o N o o ok o

Decenber 31,
1998 1997

(I'n Thousands)

$3, 769
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ENTERGY NEW CORLEANS, | NC
BALANCE SHEETS
LI ABI LI TTES AND SHAREHOLDERS' EQUI TY

December 31,
1998 1997
(I'n Thousands)

Current Liabilities:
Accounts payabl e:

Associ at ed conpani es $18, 283
$15, 922
O her 11, 008
17, 505
Cust oner deposits 18, 082
16, 982
Accumul ated deferred incone taxes 6, 031
11, 544
I nterest accrued 4,919
5, 049
Provision for rate refund -
3,108
O her 1,783
7,501
Tot al 60, 106
77,611

Deferred Credits and Other Liabilities:

Accumul ated deferred inconme taxes 57, 467
61, 000

Accunul ated deferred investnent tax credits 6, 894
7, 396

Accunul ated provision for property insurance 11, 106
15, 487

Q her 10, 465
16, 327

Tot al 85, 932

100, 210
Long-term debt 169, 018
168, 953
Shar ehol ders' Equity:

Preferred stock w thout sinking fund 19, 780
19, 780

Conmon Sharehol der's Equity:
Common stock, $4 par value, authorized
10, 000, 000 shares; issued and outstanding

8, 435,900 shares 33,744
33,744
Addi tional paid-in capital 36, 294
36, 294
Ret ai ned ear ni ngs 67,030
61, 558
Tot al 156, 848
151, 376
s

________ — RalELTE 2002. EDGAR Online, Inc.

Conmi tments and Contingencies (Notes 2 and 9)

—_—~T Al A1 AN A



swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




ENTERGY NEW ORLEANS, INC.
STATEMENTS OF RETAINED EARNINGS

31,

Ret ai ned Earni ngs, January 1

Add:
Net incone

Deduct :
D vi dends decl ar ed:
Preferred stock
Conmon st ock

Tot al

Ret ai ned Earni ngs, Decenber 31 (Note 8)

See Notesto Financial Statements.

EGAF

s 2002

For the Years Ended Decenber

1998 1997 1996
(I'n Thousands)

$61, 558 $73,072 $81, 261
16, 137 15, 451 26, 776
965 965 965
9, 700 26, 000 34, 000
10, 665 26, 965 34, 965
$67, 030 $61, 558 $73, 072

EDGAR Online, Inc.




ENTERGY NEW CORLEANS, | NC

SELECTED FI NANCI AL DATA -

1998

Operati ng revenues $513, 750
$447, 787

Net | ncone $ 16, 137
13, 211

Total assets $471, 904
$592, 894

Long-term obligations (1) $169, 018
$167, 610

(1) Includes long-term debt (excluding currently maturing debt).

EGAF

— Faalfdalia

FI VE- YEAR COVPARI SON

1997 1996
(I'n Thousands)
$ 504,822  $504, 277
$ 15,451 $ 26,776
$ 498,150  $549, 996
$ 168,953  $168, 888

2002. EDGAR Online, Inc.

1995
$470, 278
$ 34, 386
$596, 206
$155, 958

$

1994



1998

El ectric Qperating Revenues:

Resi denti al $164, 765
$142, 013
Comrer ci al 149, 353
162, 410
I ndustri al 26, 229
25,422
Gover nnent al 62, 332
58, 726
Total retail 402, 679
388, 571
Sal es for resale:
Associ at ed comnpani es 10, 451
2,061
Non- associ at ed conpani es 10, 590
7,512
O her (1) 7,733
(37,714)
Tot al $431, 453
$360, 430
Billed Electric Energy
Sales (GMH):
Resi denti al 2,141
1, 896
Comer ci al 2,149
2,031
I ndustri al 514
518
Gover nnent al 1, 037
951
Total retail 5,841
5, 396
Sal es for resale:
Associ at ed compani es 370
92
Non- associ at ed conpani es 199
202
Tot al 6,410
5, 690

(1) 1994 includes the effects of the 1994 NOPS

EGAF

— Faalfdalia

2002.

1997 1996 1995
(Dol lars In Thousands)
$145, 688 $151,577 $141, 353
143, 113 149, 649 144, 374
24,616 24,663 22,842
58, 746 58, 561 52, 880

10, 342 2,649 3, 217
8, 996 9, 882 9, 864
18, 630 6,273 15, 472
$410, 131 $403, 254 $390, 002
1,971 1,998 2,049
2,072 2,073 2,079
484 481 537
994 974 983
5,521 5,526 5, 648
316 66 149
160 212 297

5, 997 5, 804 6, 094

Settl enent.

EDGAR Online, Inc.

1994



REPORT OF INDEPENDENT ACCOUNTANTS

To theBoard of Directors and Shareholder of System Energy Resources, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of cash flowspresent fairly, in
all material respects, thefinancia position of System Energy Resources, Inc. at December 31, 1998 and 1997, and theresults of its operations
and its cash flowsfor each of the three yearsin the period ended December 31, 1998, in conformity with generally accepted accounting
principles. These financia statements are the responsibility of the Company's management; our responsibility isto express an opinion on these
financial statements based on our audits. We conducted our audits of these statementsin accordance with generally accepted auditing standards
whichrequire that we plan and perform the audit to obtain reasonable assurance about whether thefinancial statements arefree of material
misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financia statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia statement

presentation. We believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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SYSTEM ENERGY RESOURCES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Net Income
Net income increased dlightly in 1998 and 1997 primarily due to theincreasein other income.
Revenues
Operating revenues recover operating expenses, depreciation, and capital costs attributable to Grand Gulf 1. Capital costs are computed by
allowing areturn on System Energy's common equity fundsallocable to its net investmentin Grand Gulf 1 and adding to such amount System
Energy's effective interest cost for its debt. System Energy's proposed rate increase, whichis subject to refund, isdiscussed in Note 2 to the
financial statements.
Expenses

Fuel expenses

In 1998, fuel expenses decreased because of lower generation due to a scheduled nuclear refueling outage in April and May of this year. There
was no refueling outage in 1997. Grand Gulf | wason-line for 318 daysin 1998 as compared with 365 days in 1997, and 322 days in 1996.

Nuclear refueling outage expenses

In 1997, nuclear refueling outage expensesincreased dueto coststhat weredeferred from the November 1996 outage, which were amortized
over an 18-month period that began in December 1996. Prior to thisoutage, such costswere expensed as incurred and no such expenses were
incurred in 1996.

Other operation and maintenance expenses

In 1998, other operation and maintenance expenses decreased primarily because of lower contract labor and materials and supplies expense.
Also contributing to the lower expense wereinsurance and materials and supplies refunds.

Depreciation, amortization and decommissioning

In 1997, depreciation, amortization, and decommissioning expensesincreased as a result of thereduction of the regulatory asset established to
defer the depreciation associated with the sale and leaseback in 1989 of aportion of Grand Gulf 1. The depreciation was deferred to match the
collection of lease principal and revenues with the depreciation of the asset.

Other

Other income

Other income increased in both 1998 and 1997 as aresult of theinterest earned on System Energy's investmentin themoney pool, an inter-

company borrowing arrangement designed to reduce the domestic utility companies and System Energy'sdependence on external short-term
borrowings.
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SYSTEM ENERGY RESOURCES, INC.
MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
Interest charges
Interest charges decreased in both 1998 and in 1997 due primarily to theretirement and refinancing of higher-cost long-term debt.
Income taxes
The effective income tax ratesin 1998, 1997, and 1996 were 42.1%, 42.2%, and 45.4%, respectively.

The decrease in the effective income tax rate for 1997 is primarily due to the impact of recording the tax benefit of Entergy Corporation's
expenses as prescribed by thetax allocation agreement.
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SYSTEM ENERGY RESOURCES, | NC,
STATEMENTS OF | NCOVE

For the Years Ended Decenber 31

1998 1997 1996
(I'n Thousands)
Oper ati ng Revenues $602, 373 $633, 698 $623, 620
Oper ati ng Expenses:
Qper ati on and mai nt enance:
Fuel and fuel-rel ated expenses 41, 740 48, 475 43,761
Nucl ear refueling outage expenses 15, 737 16, 425 1, 239
O her operation and mai nt enance 86, 696 101, 269 105, 453
Depreciation, anortization, and decomn ssi oni ng 144, 275 147, 859 128, 474
Taxes other than inconme taxes 26, 839 26, 477 27,654
QO her regul atory charges 4,443 - -
Tot al 319, 730 340, 505 306, 581
Qperating | ncome 282,643 293, 193 317,039
Q her I ncone:
Al 'l owance for equity funds used
during construction 2,042 2,209 1,122
M scel | aneous - net 13, 309 8,517 5,234
Tot al 15, 351 10, 726 6, 356
I nt erest Charges:
Interest on |ong-term debt 109, 735 121, 633 135, 376
O her interest - net 6, 325 7,020 8,344
Al Il owance for borrowed funds used
during construction (1, 805) (1, 683) (1, 114)
Tot al 114, 255 126, 970 142, 606
I ncone Before | ncome Taxes 183, 739 176, 949 180, 789
I ncone Taxes 77,263 74, 654 82,121
Net | ncone $106, 476 $102, 295 $98, 668

See Notes to Financial Statenents.
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SYSTEM ENERGY RESOURCES, | NC.
STATEMENTS OF CASH FLOWS

Qperating Activities:
Net incone
Noncash items included in net incone:
O her regul atory charges
Depreciation, anortization, and decommi ssioning
Deferred incone taxes and investnment tax credits
Al l owance for equity funds used during construction
Changes in working capital:
Recei vabl es
Account s payabl e
Taxes accrued
I nterest accrued
O her working capital accounts
Deconmi ssioning trust contributions and realized
change in trust assets
FERC Settlenent - refund obligation
Provision for estimated | osses and reserves
O her

Net cash flow provided by operating activities

I nvesting Activities:
Construction expenditures
Al l owance for equity funds used during construction
Nucl ear fuel purchases
Proceeds from sal e/l easeback of nucl ear fuel

Net cash flow used in investing activities

Fi nancing Activities:
Proceeds fromthe issuance of:
Fi rst nortgage bonds
O her |ong-term debt
Retirenment of:
Fi rst nortgage bonds
O her |ong-term debt
Changes in short-term borrow ngs - net
Common stock dividends paid

Net cash flow used in financing activities

Net increase in cash and cash equival ents

Cash and cash equival ents at begi nning of period

Cash and cash equival ents at end of period

SUPPLEMENTAL DI SCLOSURE OF CASH FLOW | NFORMATI ON:
Cash paid during the period for:
Interest - net of ampunt capitalized
I ncome taxes
Noncash investing and financing activities:
Change in unrealized appreciation (depreciation) of
deconmi ssi oni ng trust assets

See Notes to Financial Statenents.

senree vl banna 2002,

For the Years Ended Decenber 31,

1998

$106, 476

4, 443
144, 275
(28, 222)

(2,042)

(1,742)
(2, 858)
1,131

(300)
(2, 230)

(24, 165)
(5, 141)

66, 532
7,047

(30, 692)
2,042

(30, 523)
30, 523

212,976

(70, 000)
(230, 341)

(72, 300)

$107, 923
$104, 987

$3, 205

EDGAR Onl i ne,

(I'n Thousands)

I nc.

1997
$102, 295

147, 859
(39, 370)
(2, 209)

(9, 543)
11,172
7, 852
8, 127
19, 054

(22, 452)
(4, 539)
43,216
16, 684

(35, 141)
2,209

(16, 524)
16, 524

(10, 000)
(7,319)

(113, 800)

$112, 387
$105, 621

$1, 237

1996
$98, 668

128, 474
48, 975
(1, 122)

3,436

560
(4, 825)
(2, 548)
(13, 430)

(21, 366)
(4, 009)
46, 919

7,125

(29, 469)

1,122
(44, 704)
43,971

233, 656
133, 933

(325, 101)
(92, 700)
(2, 990)
(112, 500)

$139, 596
$36, 397

($70)
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SYSTEM ENERGY RESOURCES,
BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash equival ents:
Cash
$792
Tenmporary cash investnments - at cost,
whi ch approxi mat es market:
Associ at ed conpani es

55, 891
O her
149, 727
Total cash and cash equival ents
206, 410

Accounts receivabl e:
Associ at ed conpani es
79, 262
Q her
4,140
Materials and supplies - at average cost
63, 782
Def erred nucl ear refueling outage costs
7,777
Prepaynents and ot her
3, 658

Q her Property and |Investnents:
Deconmi ssioning trust fund
85, 912

Uility Plant:

El ectric
3, 025, 389

El ectric plant under |eases
440, 970

Construction work in progress
36, 445

Nucl ear fuel under capital |ease
64, 190

Tot al
3, 566, 994
Less - accunul ated depreciation and anortization
1, 086, 820
Uility plant - net
2,480,174

Deferred Debits and O her Acente:

Regul atory assets: suares M uia 2002,

I NC.

EDGAR Onl i ne,

Decenber 31,
1998 1997

(I'n Thousands)

$120

80, 713
4,431
62, 203
12, 853

2,592

3,030, 764
440, 970
57,076
64, 621
3,593, 431

1, 198, 266

SFAS 109 regul atory asset - net
243, 027
Unanortized | oss on reacquired debt

A ~NO-

221, 996

57, 150



swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




SYSTEM ENERGY RESOURCES
BALANCE SHEETS

I NC.

LI ABI LI TIES AND SHAREHOLDER S EQUI TY

Current Liabilities:
Currently maturing |ong-term debt
$70, 000
Accounts payabl e:
Associ at ed comnpani es
29, 131
O her
19, 122
Taxes accrued
75, 675
I nterest accrued
42,322
ol i gations under capital |eases
41,977
O her
1,341

Deferred Credits and Gther Liabilities:

Accunul ated deferred i ncone taxes
562, 051

Accunul ated deferred investnent tax credits
100, 171

ol i gations under capital |eases
22,213

FERC Settlenent - refund obligation
48, 300

& her
227, 847

Long-term debt
1, 341, 948

Common Sharehol der's Equity:
Common stock, no par value, authorized
1, 000, 000 shares; issued and outstandi ng
789, 350 shares

789, 350
Ret ai ned ear ni ngs
60, 583
Tot al
849, 933

Conmi t ments and Contingencies (Notes 2, 9 and 10)

TOTAL meres e SO irssmn 2002, EDGAR Onl i ne,

Decenber 31,
1998 1997
(I'n Thousands)

$175, 820

25, 975
19, 420
76, 806
42,022
41, 835

1,542

1, 159, 830

1 i$3, 431, 205

$3, 432, 031
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SYSTEM ENERGY RESOURCES, | NC.
STATEMENTS OF RETAI NED EARNI NGS

For the Years Ended Decenber

31,
1998 1997 1996
(I'n Thousands)
Ret ai ned Earnings, January 1 $60, 583 $72, 088 $85, 920
Add:
Net incone 106, 476 102, 295 98, 668
Deduct :
D vi dends decl ared 72,300 113, 800 112, 500
Ret ai ned Earni ngs, Decenber 31 (Note 8) $94, 759 $60, 583 $72, 088

See Notes to Financial Statenents.
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SYSTEM ENERGY RESOURCES, | NC.

SELECTED FI NANCI AL DATA - FI VE- YEAR COVWPARI SON

1998 1997
(I'n Thousands)
Operating revenues $ 602,373 $ 633,698
Net i ncone $ 106,476 $ 102,295
Total assets $3,431,205  $3,432,031
Long-term obligations (1) $1,182,616  $1, 364, 161
El ectric energy sales (GM) 8, 259 9,735

(1) Includes long-term debt (excluding current
noncurrent capital |ease obligations.

EGAF

1996

$ 623,620
$ 98,668
$3, 461, 293
$1, 474, 427

8, 302

maturities)

— FaalfiliE 2002. EDGAR Online, Inc.

$
$

1995

605, 639
93, 039

$3, 431, 012
$1, 264, 024

and

7,212

1994

$ 474,963
$ 5, 407
$3, 613, 359
$1, 456, 993

8, 653



ENTERGY CORPORATION AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Entergy Corporation,
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

The accompanying consolidated financial statements include the accounts of Entergy Corporation and its direct and indirect subsidiaries,
including thedomestic utility companies and System Energy, whose separate financia statements are included in thisdocument. The financial
statements presented herein result from these companies having registered securities with the SEC.

Asrequired by generally accepted accounting principles, all significant intercompany transactions have been eliminated. Entergy Corporation's
domestic utility subsidiaries and System Energy maintain accounts in accordance with FERC and other regulatory guidelines. Certain
previously reported amounts have been reclassified to conform to current classifications, with no effect on net income or shareholders equity.

Asdiscussed in Note 12, Entergy Corporation sold its investments in Entergy London and CitiPower in December 1998. Accordingly, the
consolidated balance sheet does not include amounts for these entities as of December 31, 1998, and the consolidated statements of income and
cash flows for 1998 include amounts for Entergy London and CitiPower through the dates of their respective sales.

Use of Estimatesinthe Preparation of Financial Statements

The preparation of Entergy Corporation and itssubsidiaries' financial statements, in conformity with generally accepted accounting principles,
requires management to make estimates and assumptionsthat affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities, and thereported amounts of revenues and expenses. Adjustments to the reported amounts of assetsand liabilities may be
necessary in the future to the extent that future estimates or actual results are different from the estimates used.

Revenues and Fuel Costs

Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi generate, transmit, and distribute electricity (primarily to retail customers) in
Arkansas, Louisiana, and Mississippi, respectively. Entergy Gulf States generates, transmits, and distributes electricity primarily to retail
customers in Texas and Louisiana; distributes gasat retail primarily in Baton Rouge, Louisiana; and also sells steamto alarge refinery complex
in Baton Rouge. Entergy New Orleans sells both electricity and gas to retail customers in the City of New Orleans, except for Algiers, where
Entergy Louisianaisthe electricity supplier.

System Energy's operating revenues recover operating expenses, depreciation, and capital costs attributable to Grand Gulf 1 from Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans. Capital costs are computed by allowing a return on System
Energy's common equity fundsallocable to its net investmentin Grand Gulf 1, plus System Energy's effective interest cost for its debt allocable
toitsinvestment in Grand Gulf 1. System Energy'sproposed rateincrease is discussed in Note 2 to the financial statements.

A portion of Entergy Arkansas and Entergy Louisiana's purchase of power from Grand Gulf has not been included in the determination of the
cost of service to retail customers by the APSC and LPSC, respectively, as described in Note 2.

The domestic utility companies accrue estimated revenuesfor energy delivered sincethe latest billings. The domestic utility companies rate
schedules include either fuel adjustment clauses or fixed fuel factors, both of which allow either current recovery or deferral of fuel costs until
such costs are reflected in the related revenues. Fixed fuel factors remain in effect until changed as part of a general rate case, fuel
reconciliation, or fixed fuel factor filing.

Utility Plant
Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus the applicable removal costs, lesssalvage, is
charged to accumulated depreciation. Maintenance, repairs, and minor replacement costs are charged to operating expenses. Substantially all of

the utility plant is subject to liens from mortgage bond indentures.

Utility plant includesthe portions of Grand Gulf 1 and Waterford 3 that have been sold and leased back. For financial reporting purposes, these
sale and leaseback arrangements are reflected as financing transactions.

Net utility plant by company and functional category, as of December 31, 1998, is shown below (in millions):
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Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

Ent er gy Arkansas Culf States Louisiana Mssissippi New Ol eans Ener gy

Pr oducti on

Nucl ear $ 7,346 % 930 $ 2,234 $ 1,931 % - $ - $ 2,251

G her 1, 453 343 626 210 203 9 -
Transm ssi on 1,581 448 482 318 302 21 10
Distribution 3,094 937 825 732 438 162 -
O her 489 100 152 52 91 16 13
Pl ant acqui sition adjustnent

Entergy Qulf States 423 - - - - - -
O her 99 - 31 - - 68 -
Construction Wrk in Progress 911 202 105 85 35 20 57
Nucl ear Fuel 312 96 46 76 - - 64

(l eased and owned)
Accumul ated Provision for

Deconmi ssi oni ng (1) (379) (253) (54) (72) - - -

Uility Plant - Net $ 15,329 $ 2,803 % 4,447 $ 3,332 % 1, 069 $ 296 $ 2,395

(1) The decommissioning liability related to the 30% of River Bend previously owned by Cajun and System Energy'sdecommissioning liability
are recorded on the respective Balance Sheets in "Deferred Credits and Other Liabilities - Other".

Depreciation is computed on the straight-line basis at rates based on the estimated servicelives and costs of removal of thevarious classes of
property. Depreciation rates on average depreciable property are shown below:

Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy

System
Entergy Arkansas @ilf States Louisiana M ssi ssi ppi New Ol eans

Ener gy
1998 3. 0% 3.3% 2.6% 3. 0% 2.5% 3.1%
3.3%
1997 3. 2% 3. 1% 2.8% 3. 0% 2.5% 3. 1%
3. 4%
1996 3. 0% 3.2% 2. 7% 3. 0% 2. 4% 3.1%
3.3%

AFUDC represents the approximate net composite interest cost of borrowed fundsand a reasonable return on the equity funds used for
construction. Although AFUDC increases both utility plant and earnings, it isonly realized in cash through depreciation provisions included in
rates. Jointly-Owned Generating Stations

Certain Entergy Corporation subsidiaries jointly own electric generating facilities withthird parties. The investmentsand expenses associated
with these generating stations are recorded by the subsidiaries to the extent of their respective undivided ownership interests. As of December
31, 1998, the subsidiaries investment and accumulated depreciation in each of these generating stations were as follows:

Tot al
Megawat t Accumul at ed
Generating Stations Fuel Type Capability Oanership I nvest nent  Depreci ation
(In MI1ions)
Ent ergy Arkansas
I ndependence Unit 1 Coal 836 31.50% $ 118 $ 50
Common Facilities Coal 15. 75% 30 12
Wiite Bluff Units 1 and 2 Coal 1, 659 57. 00% 399 188
Entergy @Qulf States
Roy S. Nel son Unit 6 Coal 550 70. 00% 401 187
Big Cajun 2 Unit 3 Coall 540 42. 00% 224 99
Entergy M ssissippi -
| ndependence Units 1 and 2 Coal 1,678 25. 00% 224 89
System Energy -
Gand Qulf Unit 1 Nucl ear 1, 200 90. 00% 1) 3, 454 1,197
Ent ergy Power -
I ndependence Unit 2 Coal 842 14.37% 81 30
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(1)Includes an 11.5% leasehold interest held by System Energy. System Energy's Grand Gulf 1 lease obligations are discussed in Note 10 to the
financia statements.

Income Taxes

Entergy Corporation and itssubsidiaries file a U.S. consolidated federal income tax return. Income taxes are allocated to the subsidiaries in
proportion to their contribution to consolidated taxable income. SEC regulationsrequire that no Entergy Corporation subsidiary pay more taxes
than it would have paid if a separate income tax return had been filed. In accordance with SFAS 109, "Accounting for Income Taxes', deferred
income taxes arerecorded for all temporary differences between the book and tax basis of assets and liabilities, and for certain credits available
for carryforward.

Deferred tax assetsare reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion of the
deferred tax assetswill not be realized. Deferred tax assets and liabilities are adjusted for the effects of changesin tax lawsand rates on the date
of enactment.

Investment tax credits are deferred and amortized based upon the average useful life of the related property, in accordance with rate treatment.
Distribution Licenses

Distribution licenses represented the identifiable intangible assetsrelated to London Electricity and CitiPower that exclusively permit
distribution services to be provided within defined territories. Prior to the sales of Entergy London and CitiPower, licenses werebeing
amortized over 40 years using the straight-line method during the periods in 1998, 1997, and 1996 in which Entergy owned these entities.

Reacquired Debt

The premiums and costs associated with reacquired debt of the domestic utility companies and System Energy (except that allocableto the
deregulated operations of Entergy Gulf States) are being amortized over thelife of the related new issuances, in accordance with ratemaking
treatment.

Cash and Cash Equivalents

Entergy considers all unrestricted highly liquid debt instruments purchased with an original maturity of three monthsor lessto be cash
equivalents.

I nvestments

Entergy applies the provisions of SFAS 115, "Accounting for Investmentsfor Certain Debt and Equity Securities’, in accounting for
investments in decommissioning trust funds. As aresult, Entergy has recorded on the consolidated balance sheet $99 million of additional value
in the decommissioning trust funds of the domestic utility companies and System Energy. Thisincrease represents theamount by whichthe fair
value of the securities held in such funds exceeds the amounts deposited from rate recovery, plus the related earnings on the amounts deposited.
In accordance with the regulatory treatment for decommissioning trust funds, Entergy has recorded an offsetting amount in unrealized gainson
investment securities as aregulatory liability in other deferred credits.

Foreign Currency Trandation

All assets and liabilities of Entergy'sforeign subsidiaries are trandated into U.S. dollars at the exchange rate in effect at theend of the period.
Revenues and expenses are trandlated at average exchange rates prevailing during the period. The resulting trandation adjustments arereflected
in a separate component of shareholders equity. Current exchange rates are used for U.S. dollar disclosures of future obligations denominated
inforeign currencies. No representation is made that the foreign currency denominated amounts have been, could have been, or could be
converted into U.S. dollars at the ratesindicated or at any other rates.

Earnings per Share

The average humber of common shares outstanding for the presentation of diluted earnings per sharefor the years 1998, 1997, and 1996 were
greater by approximately 176,000, 140,000, and 165,000 shares, respectively, than the number of such shares for the presentation of basic
earnings per share due to Entergy'sstock option and other stock compensation plans discussed more thoroughly in Note 5.

Options to purchase approximately 149,000, 225,000, and 235,000 shares of common stock at various prices were outstanding at theend of
1998, 1997, and 1996, respectively, but werenot included in the computation of diluted earnings per share because the options' exercise prices
were greater than the market price of the common shares at the end of each of theyears presented.
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Application of SFAS 71

The domestic utility companies and System Energy currently account for the effects of regulation pursuantto SFAS 71, "Accounting for the
Effects of Certain Types of Regulation”. This statement applies to the financial statements of a rate-regulated enterprise that meets three
criteria. The enterprise must have rates that (i) areapproved by theregulator; (ii) are cost-based; and (iii) can be charged to and collected from
customers. These criteriamay also be applied to separable portions of a utility's business, such as the generation or transmission functions, or to
specific classes of customers. If an enterprise meets these criteria, it may capitalize costs that would otherwise be charged to expenseif therate
actions of itsregulator make it probable that those costs will be recovered in future revenue. Such capitalized costs arereflected as regulatory
assets in the accompanying financial statements. SFAS 71 requires that rate-regulated enterprises assess the probability of recovering their
regulatory assets at each balance sheet date. When an enterprise concludes that recovery of aregulatory asset is nolonger probable, the
regulatory asset must be removed from the entity's balance sheet.

SFAS 101, "Accounting for the Discontinuation of Application of FASB Statement No. 71", specifies how an enterprise that ceases to meet the
criteria for application of SFAS 71 for all or part of its operations should report that event inits financial statements. In general, SFAS 101
requires that the enterprisereport the discontinuation of the application of SFAS 71 by eliminating from itsbalance sheet all regulatory assets
and liabilitiesrelated to the applicable segment. Additionally, if it is determined that a regulated enterpriseis no longer recovering al of its
costs and therefore no longer qualifies for SFAS 71 accounting, it is possible that an impairment may exist that could require further write-offs
of plant assets.

During 1997, EITF 97-4: "Deregulation of the Pricing of Electricity - |ssuesRelated to the Application of FASB Statements No. 71 and 101"
was issued. This pronouncement specifiesthat SFAS 71 should be discontinued at a date no later than when thedetails of thetransition to
competition plan for all or a portion of the entity subject to such plan are known. However, other factors could cause the discontinuation of
SFAS 71 before that date. Additionally, EITF 97-4 promulgatesthat regulatory assetsto be recovered through cash flows derived from another
portion of the entity that continues to apply SFAS 71 should not be written off; rather, they should be considered regulatory assets of the
segment that will continue to apply SFAS 71.

Asof December 31, 1998, the mgjority of thedomestic utility companies' and System Energy's operations continue to meet each of the criteria
required for the useof SFAS 71, and the companies have recorded significant regulatory assets.

During 1996, FERC issued orders that require utilitiesto provide open access to their transmission system to promote a more competitive
market for wholesale power sales. Asdescribed in Note 2, the domestic utility companies have filed transition-to-competition proposals with
their retail regulators providing, among other things, for accelerated recovery of certain capitalized costs to facilitate an orderly transition to a
competitive retail power market. In response to these filings, certain regulatory commissions have begun proceedingsto consider retail
competition in their jurisdictions.

Regulators, other than in Arkansas, have generally deferred action on the plansin lieu of their general proceedings on competition. Entergy
cannot, at thistime, predict thecompletion dates or ultimate outcome of these proceedings. Accordingly, thedomestic utility companies and
System Energy anticipate that they will continue to meet the criteria for the application of SFAS 71 in the foreseeable future.

Domestic Deregulated Oper ations

Entergy Gulf States discontinued regulatory accounting principles for its wholesale jurisdiction and its steam department during 1989 and for
the Louisianaretail deregulated portion of River Bend in 1991. The latter was in accordance witha deregulated asset plan representing an
unregulated portion (approximately 24%) of River Bend (plant costs, generation, revenues, and expenses) established pursuant to a January
1992 LPSC order. The plan allows Entergy Gulf Statesto sell such generation to Louisianaretail customers at 4.6 cents per KWH or off-system
at higher prices, with certain provisions for sharing suchincremental revenue above 4.6 cents per KWH between ratepayers and shareholders.

The results of these deregulated operations (before interest charges) for the years ended December 31, 1998, 1997, and 1996 are asfollows (in
thousands):
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1998 1997 1996

Qperating Revenues $ 178, 303 $ 155,471 $174, 751
Qper ati ng Expenses
Fuel , operating, and mai ntenance 137,579 89, 987 119, 784
Depr eci ati on 39, 497 36, 351 31, 455
Total Operating Expense 177,076 126, 338 151, 239
I ncome Tax Expense 1,154 9,416 9, 598

Net I ncome From Deregulated UWility Operations $ 73 $ 19,717 $ 13,914

The net investment associated with these deregulated operations was approximately $864 million as of December 31, 1998. This amount
includes Cajun'sinterest in River Bend, whichwas transferred by Cajun's Trustee in Bankruptcy to Entergy Gulf Statesin late 1997 at afair
vaue of $139 million, based on management'sestimate of its value at the time of transfer.

Impairment of Long-Lived Assets

Entergy periodically reviewslong-lived assets whenever events or changesin circumstances indicate that recoverability of these assetsis
uncertain. Generally, the determination of recoverability isbased on the net cash flowsexpected to result from such operations and assets.
Projected net cash flows depend on thefuture operating costs associated withthe assets, the efficiency and availability of the assets and
generating units, and the future market and pricefor energy over the remaining life of the assets. Based on current estimates of future cash
flows, management anticipates that future revenues from such assets and operations of Entergy will fully recover al related costs.

Assetsregulated under traditional cost-of-service ratemaking, and thereby subject to SFAS 71 accounting, are generally not subject to
impairment because this form of regulation assures that all allowed costs are subject to recovery. However, certain deregulated assets and other
operations of the domestic utility companies totaling approximately $1.6 billion (pre-tax) could be affected in the future. Those assets include
Entergy Arkansas and Entergy Louisiana’s retained shares of Grand Gulf 1, Entergy Gulf States' Louisianaderegulated asset plan, the Texas
jurisdiction abeyed portion of the River Bend plant and the portion of the plant transferred from Cajun, and wholesale jurisdiction and steam
department operations.

Change in Accounting for Nuclear Refueling Outage Costs (Entergy Corporation and System Energy)

System Energy filed arate increase request with FERC in May 1995, which, among other things, proposed a changein the accounting
recognition of incremental nuclear refueling outage costs from that of expensing those costs as incurred to deferring and amortizing those costs
over the operating period immediately following the nuclear refueling outage. Asdescribed in Note 2, the FERC ALJ issued an initial decision
inthis proceeding in July 1996, agreeing to the changein recognition of outage costs proposed by System Energy. Accordingly, System Energy
deferred the refueling outage costsincurred in the fourth quarter of 1996. As of December 31, 1996, System Energy'scurrent assetsincluded
$24.0 million in deferred nuclear refueling outage costs, which wereamortized over the next fuel cycle (approximately 18 months).
Amortization of these costs in thefourth quarter of 1996 and in 1997 and 1998 amounted to $1.2 million, $16.4 million, and $6.4 million,
respectively. This change had no material impact on the netincome of either Entergy or System Energy because System Energy is recovering
the refueling outage costs from Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans, and these companies, in
turn, will recover these costs from their ratepayers.

Derivative Financial I nstruments

Entergy usesavariety of derivative financia instruments, including interest rate andforeign currency swaps, and natural gas and electricity
futures, forwards, and options, as a part of its overall risk management strategy.

Entergy accounts for derivative financia instrumentsused to mitigate risk in accordance with hedge accounting. If suchinterest rate swap
derivatives were to be sold or terminated, any gain or loss would be deferred and amortized over the remaining life of the debt instrument being
hedged by theinterest rate swap. If the debt instrument being hedged by the interest rate swaps wereto be extinguished, any gain or loss
attributabl e to the swap would be recognized in the period of the transaction.

Entergy's power marketing and trading business enters into sales and purchases of electricity and natural gas for delivery up to 12 monthsin the
future. Financial instruments used in connection withmarketing and trading activities are accounted for using the mark-to-market method.
Under the mark-to-market method of accounting, derivative financial instrumentsare reflected at market value with resulting unrealized gains
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and losses recognized currently inincome.

Additional information concerning Entergy'sderivative instrumentsoutstanding as of December 31, 1998 isincluded in Notes 7, 9, and 12to
the financial statements.

Fair Value Disclosures

The estimated fair value of financial instrumentswas determined using bid prices reported by dealer markets and by nationally recognized
investment banking firms. The estimated fair value of derivative financial instruments is based on market quotes of the applicable interest or
foreign currency exchange rates, or a survey of electricity forward prices. Considerable judgment is required in devel oping the estimates of fair
value. Therefore, estimates are not necessarily indicative of the amounts that Entergy could realize in a current market exchange. In addition,

gainsor losses realized on financial instruments held by regulated businesses may be reflected in future rates and therefore do not accrue to the
benefit or detriment of stockholders.

Entergy considers the carrying amounts of financial instrumentsclassified ascurrent assets and liabilitiesto be a reasonable estimate of their
fair value because of the short maturity of these instruments. In addition, Entergy does not expect that performance of itsobligations will be
required in connection with certain off-balance sheet commitments and guarantees considered financial instruments. For these reasons, and
because of the related-party nature of these commitments and guarantees, determination of fair value is not considered practicable. Additional
information regarding financial instruments isincludedin Notes4, 5, 7, and 9 to the financia statements.

New Accounting Pronouncements

In June 1998, the FASB issued SFAS 133, "Accounting for Derivative Instruments and Hedging Activities," whichwill be effective for Entergy
in 2000. This statement requires that al derivatives be recognized in the statement of financial position aseither assetsor liabilities and
measured at fair value. The statement also requires the designation and reassessment of all hedging relationships. The changes in fair value of
derivatives will be recognized in earnings or in comprehensive income, depending on thetype of hedge relationship involved. The adoption of
SFAS 133 is not expected to have a material effect on the financial position, results of operations, or cash flows of Entergy Corporation.

During 1998, the American Ingtitute of Certified Public Accountantsissued Statement of Position (SOP) 98-1, "Accounting for the Costs of
Computer Software Developed or Obtained for Internal Use", whichwill be effective for Entergy in 1999. This SOP requires that computer
software coststhat are incurred in the preliminary project stage be expensed as incurred. Once the capitalization criteriaof the SOP have been
met, external direct cost of materials and services used in developing or obtaining internal use computer software, as well aspayroll and
payroll- related costs of employees (to the extent of time spent directly oninternal use computer software projects), and interest costs incurred
in developing such computer software should be capitalized. Training costs and data conversion costs should be expensed as incurred, with
certain exceptions. The adoption of SOP 98-1is not expected to have a materia effect on thefinancial position, results of operations, or cash
flowsof Entergy Corporation.

NOTE 2. RATE AND REGULATORY MATTERS

Retail Rate Proceedings

Filingswith the APSC (Entergy Corporation and Entergy Arkansas)

In December 1997, the APSC approved a settlement agreement, which provides for the following:

0 accelerated amortization of Entergy Arkansas Grand Gulf purchased power obligation in an amount totaling $165.3 million over the period
from January 1999 to June 2004;

o0 the establishment of atransition cost account to collect earningsin excess of an 11% return on equity to offset against stranded costs when
retail accessisimplemented;

o aratefreeze for at least athree-year period;

o the establishment of four generic dockets to address competition and transition issues that must be resolved prior to retail access; and

o rate decreases totaling $200 million over thetwo-year period 1998- 1999. However, the net incomeeffect from these reductions is only
approximately $22 million.

During 1998, Entergy Arkansas operating expenses reflected reserves of $74.0 million ($45 million net of taxes) to record the 1998 accrual of
excess earnings and an adjustment of the December 1997 accrual. Asof December 31, 1998, thetransition cost account balance was $90.6
million. Additional reserves may aso be required in 1999 based on earnings reviews. In management'sopinion, Entergy Arkansas continuesto
meet each of the criteria required for the continued application of SFAS 71. Refer to "Application of SFAS 71" in Note 1 for adiscussion of
thisissue.

Filingswith thePUCT and Texas Cities
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Recovery of River Bend Costs(Entergy Corporation and Entergy Gulf States)

In March 1998, the PUCT issued an order disallowing recovery of $1.4 billion of company-wide abeyed River Bend plant costs and
approximately $157 million of Texas retail jurisdiction deferred River Bend operating and carrying costs (Abeyed Deferrals). Based onits
long-lived asset impairment policy, Entergy Gulf States wrote off Abeyed Deferrals of $169 million, net of tax, effective January 1, 1996. The
River Bend plant costs have been held in abeyance since 1988, during which time they have been the subject of several appealsby Entergy Gulf
States. Asof December 31, 1998, such costs (net of taxesand depreciation) totaled approximately $249 million.

Following denia by the PUCT of its motion for rehearing, Entergy Gulf States hasagain appealed the PUCT's decision on this matter to the
Travis County District Court in Texas. The settlement agreement discussed below, if approved, would require that Entergy Gulf States not act
onits appeal before January 1, 2002 and would limit the potential recovery to $115 million net plant in service as of January 1, 2002, less
depreciation over the remaining life of the plant beginning January 1, 2002 through the date the plant costs are included in rate base, provided
that any such recovery shall not be used to increase rates above the level agreed to in the settlement agreement. Based on advice of counsel,
management believes that it is probable that the matter will be remanded again to the PUCT for a further ruling on the prudence of the abeyed
plant costs and it is reasonably possible that some portion of these costswill be included in rate base. Therefore, management believes that the
reserves discussed below are adequate to reflect the probable outcome of the abeyed plant costs proceeding, but no assurance can be given that
additional future reserves or write-offswill not be required.

In October 1998, the PUCT issued a final order inthe judicial remand of the PUCT's 1988 decision to require Entergy Gulf Statesto use tax
benefits generated by disallowed expenses to reduce rates. The PUCT's order reduced the amount of the requested recovery to $75 million,
primarily by reducing the requested carrying costs based on an overall rate of return to theamounts allowed for the over- and under-hilling for
utility service. Thisallowed recovery wasused to offset theretroactive rate refund discussed below. Following the overruling of itsmotion for
rehearing, Entergy Gulf Statesfiled an appeal in November 1998 contending that the PUCT hadimproperly reduced its recovery. No assurance
can be given as to thetiming or outcome of the appeal. The settlement discussed below, if approved, would require Entergy Gulf Statesto
dismissthis appeal.

Rate Proceedings (Entergy Corporation and Entergy Gulf States)

Asthe result of an investigation of thereasonableness of Entergy Gulf States' rates, the PUCT in March 1995 ordered an annua base rate
reduction of $36.5 million retroactive to March 31, 1994, which resulted in a 1995 refund to customersof $61.8 million (including interest).
Entergy Gulf States and other parties have appealed the PUCT order, but no assurance can be given asto thetiming or outcome of the appeal .
The settlement discussed below, if approved, would require Entergy Gulf States and other signatoriesto the settlement to dismiss thisappeal .

In accordance with the Merger agreement, Entergy Gulf States filed a rate proceeding withthe PUCT in November 1996. In April 1996, certain
cities served by Entergy Gulf States (Cities) instituted investigations of the reasonableness of Entergy Gulf States rates. In May 1996, the Cities
agreed to forego their pending investigation based on the assurance that any rate decrease ordered in the November 1996 filing would be
retroactive to June 1, 1996, with accrued interest until refunded. The agreement further provided that no base rate increase would be retroactive.
Subsequent to the November 1996 filing, the Cities passed ordinances reducing Entergy Gulf States rates by $43.6 million. Entergy Gulf States
appeal ed these ordinances to the PUCT, and these appeals were consolidated in the November 1996 rate proceeding before the PUCT. A
proposal to achieve an orderly transition to retail electric competition in Texas, similar to the filing described below that Entergy Gulf States
made with the LPSC, was included in the November 1996 filing. Thisfiling with the PUCT waslitigated in four phases as follows:

1. fud factor/fuel reconciliation phase, of which Entergy Gulf States believes there was an under-recovered fuel balance of $41.4 million,
including interest, for the period from July 1995 to June 1996;

2. revenue requirement phase;

3. cost allocation/rate design phase; and

4. competitive issues phase.

A supplemental filing with respect to thefourth phase was made with the PUCT in April 1997, outlining a comprehensive market reform
proposal calling for the establishment of retail competition, servicequality standards, aregional power exchange, and anindependent system
operator. Entergy Gulf States requested from the PUCT areciprocal commitment to provide anopportunity for thefull recovery of prudently
incurred investmentspreviously approved by regulators. The rebuttal testimony of Entergy Gulf Statesin the competition phase of the case
modified its position to include elements fromthe 1997 proposed Texas legislation addressing retail access. Most notable were the provisions
calling for atransition period through the year 2001 and rate reductions for residential and most commercia customers.

In June 1998, the PUCT began its deliberations on the Entergy Gulf States' rate casefiled in November 1996. The PUCT did not accept
settlementsfiled in March and June of 1998 by Entergy Gulf States and various intervenor groups. InJuly 1998, the PUCT issued anorder and,
after making modifications on rehearing, issued its second order on rehearing in October 1998. The second order on rehearing reduces Entergy
Gulf States Texasrates by approximately $111 million annually effective December 18, 1998, offset through May 1999 by accelerated
recovery of accounting order deferrals, resulting in anet reduction of $69 million on an annual basis through that date. This order also required
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arefund of $76 million, subject to atrue-up adjustment. This refund is calculated as arate reduction and service quality refund retroactive to
June 1996, offset by the accelerated recovery of theaccounting order deferrals, afuel surcharge, and recovery of amounts allowed in the
income tax remand case discussed above. This refund amount wasreduced by $32 million fromthe original refund ordered in the July 1998
order, but was offset by the passage of time fromthe original rate reduction'sassumed effective date of August 1998 to the new assumed
effective date of December 1, 1998. Entergy Gulf States filed a motion for reconsideration, which was overruled by the PUCT. The refunds
pursuant to the PUCT'sorder began in August 1998 and the ordered rate decrease was implemented in December 1998. Entergy Gulf States has
appealed the PUCT's October 1998 order on rehearing, but no assurance can be given as to the timing or outcome of the appeal. The settlement
discussed below, if approved, would require Entergy Gulf Statesto dismissthis appeal. During 1997 and 1998, Entergy Gulf States operating
revenues reflected reserves of $381 million ($227 million net of taxes) and $114.3 million ($68.1 million net of taxes), respectively, which were
recorded based on management's estimates of the probable outcome of therate case and abeyed plant cost proceedings.

In the PUCT's October 1998 second order on rehearing, the PUCT also disallowed recovery of approximately $49 million of Entergy's affiliate
costs allocated to Entergy Gulf Statesin Texas. Entergy's affiliate costs principally result from:

0 managing fossil and nuclear generating plants;

0 managing transmission and distribution systems;

o providing human resources, accounting, and legal services; and

o providing other necessary servicesto Entergy Corporation's electric utility subsidiaries.

The PUCT has published proposed "Code of Conduct” rules governing affiliate transactions. Although these ruleshave not been adopted,
management believes that the rules, if adopted as proposed, would severely restrict thetype and extent of services that Entergy's service
companies could provide to Entergy Gulf States. Management believes that adoption of these rules would result in higher costsfor Entergy Gulf
States and its Texas and Louisiana customers. Other state or local regulators with jurisdiction over Entergy's utility subsidiaries may propose
similar rules in the future. Legislation currently pending in Texas and Arkansas also includes provisions governing affiliate transactions or the
competitive use of information obtained in the course of the regulated utility business.

In November 1998, Entergy Gulf Statesfiled a new rate application with the PUCT requesting the approval of tariffs andriders designed to
collect atotal non-fuel base rate revenue requirement for the Texas retail jurisdiction of $457.2 million based on the test year ended June 30,
1998. In December 1998, Entergy Gulf States updated this filing to reflect the base rate revenuesfrom the PUCT's October 1998 second order
onrehearing in itscost of service study. In theupdate, Entergy Gulf States agreed to cap the base rate revenue regquirement at thelevel proposed
inthe initial filing. The modified filing seeks an annualized base rateincrease of $84.6 million through January 31, 2000 and $95.5 million
thereafter. Management cannot predict the ultimate outcome of thisrate proceeding.

On February 1, 1999, Entergy Gulf States entered into a settlement agreement withall but one of the partiesto Entergy Gulf States' pending
Texas rate proceeding. If approved, the settlement agreement would resolve the pending approval of Entergy Gulf States 1996 rate proceedings
aswell asits 1998 rate proceedings and al pending appealsin other matters, except for the appeal in the River Bend cost recovery proceeding.
The settlement agreement provides for the following:

o anannua $4.2 million base rate reduction, effective March 1, 1999, whichisin addition to the annual $69 million base rate reduction (net of
River Bend accounting order deferrals) inthe PUCT's second order on rehearing in October 1998;

0 areduced fixed fuel factor, effective March 1, 1999;

0 amethodology for semi-annual revisions of the fixed fuel factor based on the market price of natural gas;

0 abase rate freeze through June 1, 2000;

o remaining River Bend accounting order deferrals as of January 1, 1999, areto be amortized over three years on a straight-line basis, provided
that such accounting order deferrals shall not be recognized in any subsequent base rate case or stranded cost calculation;

o thedismissal of al pending appeals relating to Entergy Gulf States' proceedings with the PUCT, except the River Bend appeal discussed
below; and

o thepotential recovery inthe River Bend appeal is limited to $115 million net plant in service as of January 1, 2002, less depreciation over the
remaining life of the plant beginning January 1, 2002 through the date the plant costs areincluded in rate base, provided that any such recovery
shall not be used to increase rates above the level agreed to in the settlement agreement.

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

PUCT Fuel Cost Review (Entergy Corporation and Entergy Gulf States)

In December 1995, Entergy Gulf Statesfiled afuel and purchased power reconciliation filing with the PUCT to recover $22.4 million,
including interest, of fuel under-recoveriesincurred during the period from January 1994 through June 1995. The PUCT issued anorder on
rehearing approving the recovery of $18.5 million of the under-recovered fuel balance. Entergy Gulf States has appealed portions of the
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PUCT's order to the Texas District Court. No assurance can be given as to thetiming or outcome of these appeals. The settlement agreement
discussed above, if approved, would require Entergy Gulf Statesto dismiss thisappeal.

In September 1998, Entergy Gulf States filed an application with the PUCT for an increase inits fixed fuel factor and a surchargeto Texas
retail customers for the cumulative under-recovery of fuel and purchased power costs. The proposed increase in thefixed fuel factor would
have resulted in increased revenuesof $55.6 million annually compared to the then current fixed fuel factor. The proposed surcharge was
designed to recover $128.1 million, including interest, for fuel under-recoveriesincurred during the period from July 1996 through June 1998.
Hearings on this application were held in October 1998, and the PUCT issued an order in December 1998. The PUCT'sorder adopted the terms
of a non-unanimous stipulation whereby arevised fuel factor and fuel surcharge would be implemented that would result in increased revenues
of $42.4 million annually and recovery of $112.1 million of under-recovered fuel costs, inclusive of interest, over a 24-month period. These
increases were implemented in the first billing cycle in February 1999. Asdiscussed above, Entergy Gulf States has entered into a settlement
agreement in its pending base rate proceeding under which thefixed fuel factor will be reduced effective March 1, 1999 and will be adjusted
thereafter on a semi- annual basis. Thisfuel factor reduction was approved by the PUCT on an interim basis on February 18,1999. All amounts
at issuein this proceeding will be the subject of a future fuel reconciliation proceeding before the PUCT, at which time the PUCT will consider
the reasonableness of the Entergy Gulf States fuel and purchased power expenses extending back to July 1, 1996. Management cannot predict
the ultimate outcome of the fuel reconciliation proceeding.

NISCO Unrecovered Costs(Entergy Corporation and Entergy Gulf States)

In 1986, the PUCT ordered that the purchased power costs from NISCO in excess of Entergy Gulf States avoided costs be disallowed. The
PUCT disallowance resulted in approximately $12 million to $15 million of unrecovered purchased power costs on an annua basis, which
Entergy Gulf States continued to expense as the costswere incurred. In April 1991, the Texas Supreme Court ordered the PUCT to alow
Entergy Gulf States to recover reasonable and necessary purchased power paymentsin excess of itsavoided cost in future proceedings. Based
on aJanuary 1992 filing by Entergy Gulf States requesting a new fixed fuel factor and afinal reconciliation of fuel and purchased power costs
incurred between December 1986 and September 1991, the PUCT in June 1993 concluded that purchased power costs from NISCO in excess
of Entergy Gulf States' avoided costs werenot reasonably incurred. In October 1993, Entergy Gulf States appealed the PUCT's order to the
Travis County District Court where the matter is still pending. Asof December 31, 1998, Entergy Gulf States had recorded $200.2 million of
unrecovered purchased power costs and deferred revenue pending the appeal to the District Court. No assurance can be given asto thetiming
or outcome of the appeal. The settlement agreement discussed above, if approved, would require Entergy Gulf Statesto dismissthisappeal.

Filingswith theLPSC
(Entergy Corporation and Entergy Gulf States)
Annual Earnings Reviews

In May 1995, Entergy Gulf Statesfiled its second required post-Merger earnings analysiswith the LPSC. Hearings on this review were held in
December 1995. In October 1996, the LPSC issued an order requiring a $33.3 million annual base rate reduction and a $9.6 million refund.
One component of therate reduction removes from base rates approximately $13.4 million annually of costs that will be recovered in the future
through the fuel adjustment clause. Subsequently, Entergy Gulf States appealed the LPSC's order and obtained an injunctionto stay the order,
except insofar asit requires the $13.4 million reduction, which Entergy Gulf States implemented in November 1996. Inaddition, pursuant to an
October 1996 settlement with the LPSC, Entergy Gulf Stateswill be allowed to recover $8.1 million annually related to certain gas
transportation and storage facilities costs. This amount will be applied as an offset against any refund that may be required by afinal judgment
in Entergy Gulf States appeal of the second post-Merger earnings review order.

In May 1996, Entergy Gulf Statesfiled its third required post-Merger earnings analysiswith the LPSC. Based on this filing, Entergy Gulf States
implemented a $5.3 million annual rate reduction in June 1996. In September 1998, the LPSC issued an order in thethird required post-Merger
earnings analysisthat required arefund of $44.8 million for the period June 1996 through May 1997, and a prospective rate reduction of $54.6
million effective September 20, 1998. Entergy Gulf States has appealed this order and hasbeen granted injunctiverelief pending afinal
decision on appeal.

In May 1997, Entergy Gulf Statesfiled its fourth post-Merger earnings analysis with the LPSC. Hearings were concluded in 1998 and afinal
decision by the LPSC is expected during the first half of 1999.

In May 1998, Entergy Gulf Statesfiled its fifth required post-Merger earnings analysiswith the LPSC. This filing will be subject to review by
the LPSC, which may result in a changein rates. Hearings are scheduled to begin in May 1999.

In July 1998, Entergy Gulf Statesimplemented an $18 million rate reduction effective July 29, 1998 to reflect reductions that are expected to
occur as aresult of Entergy Gulf States' annual earnings reviews. Inaddition, Entergy Gulf States' operating revenuesduring the fourth quarter
of 1998 reflect reserves of $102.2 million ($60.9 million net of taxes) based on management's estimates of the probable outcome of such annual
earnings reviews as well as the LPSC fuel cost review discussed bel ow. Proceedings on issues in the second, third, fourth and fifth post-Merger
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earnings analyses will continue.
LPSC Fuel Cost Review

In September 1996, the LPSC completed the second phase of its review of Entergy Gulf States fuel costs, which covered the period October
1991 through December 1994. In October 1996, the LPSC issued anorder requiring a $34.2 million refund. The refund includes a disallowance
of $14.3 million of capital costs (including interest) related to certain gas transportation and storage facilities, which were recovered through the
fuel clause, and which have been refunded pursuant to the October 1996 LPSC Settlement. Entergy Gulf States will be permitted to recover
these costsin the future through base rates. Subsequently, Entergy Gulf States appealed and received an injunction to stay this order, except
insofar as the order required the $14.3 million refund. In January 1999, the L ouisiana Supreme Court affirmed the LPSC's October 1996 order.
Pursuant to thisdecision, Entergy Gulf States expects to refund the remaining $19.9 million (including interest) in the first quarter of 1999. In
1998, management reserved for thisrefund in connection with estimates of the probable outcome of this proceeding and the annual earnings
reviews discussed above.

(Entergy Corporation, Entergy Gulf States, and Entergy L ouisiana)

In September 1996, Entergy Gulf States and Entergy Louisiana filed proposals withthe LPSC designed to achievean orderly transition to retail
electric competition in Louisiana, while protecting certain classes of ratepayers from bearing the burden of cost shifting. The proposals consist
of thefollowing:

0 hoincreasein rates for any customer class;

0 auniversal service charge for customers that remain connected to Entergy Gulf States or Entergy Louisiana's electric facilities but choose to
purchase their electricity from another source;

0 aseven-year base rate freeze in the Louisiana areas serviced by Entergy Gulf States and Entergy Louisiana; and

0 complete recovery, over a seven-year period, of the remaining plant investment associated with River Bend and Waterford 3 as of December
31, 1995.

In February 1997, the LPSC identified certainissues embodied in the Entergy Gulf States and Entergy Louisiana proposals that will be
addressed in those companies existing rate dockets, and other issuesthat will be addressed in an ongoing generic regulatory proceeding
examining electric utility industry restructuring. During 1998, hearings were conducted related to the quantification of potential stranded costs.
The ALJ should issue a recommendation in 1999 for consideration by the LPSC.

During 1998, the LPSC also identified seven areas for consideration in the generic rulemaking docket on competition in the electric utility
industry to address whether competition in the electric utility industry is in the public's best interest. Each Louisianaelectric utility and
intervening party filed comments and responsesto the LPSC Staff's data requests, and hearings wereheld on each issue. This proceeding should
produce a generic rulemaking order in 1999.

(Entergy Corporation and Entergy Louisiana)

In May 1997, Entergy L ouisiana made its second annua performance- based formularate plan filing with the LPSC for the 1996 test year. This
filing resulted in atotd rate reduction of approximately $54.5 million, which wasimplemented beginning in thefirst billing cycle of July 1997.
Rates werereduced by an additional $0.7 million effective July 1, 1997, and by an additional $2.9 million effective March 1998. Upon
completion of the hearing processin December 1998, the LPSC issued an order requiring an additional rate reduction and refund, although the
amounts thereof werenot quantified. Entergy Louisianahas appealed this order, and has obtained a preliminary injunction pending afinal
decision on appeal.

In September 1998, Entergy Louisianamade its third annual performance- based formularate plan filing withthe LPSC for the 1997 test year.
Thefiling indicated that earnings were such that no changein rates would be warranted with the exception of the elimination of a $3.7 million
one-time credit that will result in arateincrease in this amount. Hearings will be conducted on thisfilingin 1999, after whichthe LPSC may
order further rate adjustments. In September 1998, the L PSC issued an order extending theannual performance-based formularate plan filings
for Entergy Louisiana for an additional three years, through an April 2000 filingfor the 1999 test year.

Filingswith theMPSC (Entergy Corporation and Entergy Mississippi)

In March 1998, Entergy Mississippi filed its annual earnings review with the MPSC under its performance-based formularate plan for the 1997
test year. In April 1998, the MPSC issued an order approving a prospective rate reduction of $6.6 million. This rate reduction went into effect
May 1, 1998.

From 1996 to the present, Entergy Mississippi and the MPSC have been addressing issues regarding an orderly transition to amore competitive
market for electricity. Asaresult of thesediscussions and recent hearings held in April 1998, the MPSC issued a Revised Proposed Transition
Plan (the Plan) in June 1998 that omitted the previous restriction on securitization of stranded costs and provided for enabling legislation
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necessary to implement the Plan in 2000. The Plan also provides for retail competition in Mississippi to begin January 1, 2001 and for recovery
of alowable stranded costs through a non-bypassable charge during atransition period between January 2001 and the end of 2004. The MPSC
conducted hearings in September 1998 on the market power and reliability studies previoudly filed (as requested by the MPSC) by the
investor-owned utilitiesin Mississippi. During November 1998, the MPSC conducted hearings to address certification requirements and load
dispatch and control rules.

Filingswith theCouncil (Entergy Corporation and Entergy New Orleans)

In connection with the Council's rate investigation, Entergy New Orleans submitted its cost of service and revenue requirement filingaong with
its transition to competition plan in September 1997. In November 1997, the Council severed the traditional ratemaking issues from the
transition filings and established separate dockets for electric competition and gas competition. Hearings related to the rate investigation were
held and concluded in July 1998. Entergy New Orleans filed a settlement agreement before the Council, which was approved in November
1998. The settlement agreement required the following:

0 baseratereductions for Entergy New Orleans' electric customers of $7.1 million effective January 1, 1999, $3.2 million effective October 1,
1999, and $16.1 million effective October 1, 2000;

0 abaseratereduction for Entergy New Orleans’ gascustomers of $1.9 million effective January 1999; and

0 no base rate increases prior to October 1, 2001.

In October 1998, the Council established a procedural schedule for the purpose of determining if natural gas retail competition isin the public's
best interest. Under this procedural schedule, several technical conferences will be held, followed by filed testimony from all participants.
Hearings are scheduled to beginin May 1999. The electric transition-to-competition filing made in September 1997 is generally similar to those
filed for the other domestic utility companies. No procedural schedule hasbeen established for that proceeding.

The Council is currently investigating the prudence of Entergy New Orleans' natural gas purchasing practices. The procedural schedule
established for this docket requires all parties to file testimony through thefirst quarter of 1999 and hearings are expected to begin in May
1999.

River Bend Cost Deferrals (Entergy Corporation and Entergy Gulf States)

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

Also, in accordance with a phase-in plan approved by the LPSC, Entergy Gulf States deferred $294 million of itsRiver Bend costsrelated to
the period February 1988 through February 1991. These deferrals have been fully recovered pursuant to the phase-in plan, which expired in
February 1998.

Grand Gulf 1 Deferrals
(Entergy Corporation and Entergy Arkansas)

Under the settlement agreement entered into with the APSC in 1985 and amended in 1988, Entergy Arkansas agreed to retain a portion of its
Grand Gulf I-related costs, recover a portion of such costs currently, and defer a portion of such costsfor future recovery. Deferrals ceased in
1990, and Entergy Arkansas has fully recovered such deferrals pursuant to the phase- in plan, which expired in November 1998. In 1996 and
subsequent years, Entergy Arkansas retains 22% of its 36% share (approximately 7.92%) of Grand Gulf 1 costs and recovers theremaining
78%. In the event that Entergy Arkansasis not able to sell its retained shareto third parties, it may sell such energy toitsretail customers at a
price equal to its avoided energy cost, which is currently less than Entergy Arkansas' cost of energy fromits retained share.

(Entergy Corporation and Entergy Louisiana)

In aseries of LPSC orders, court decisions, and agreements from late 1985 to mid-1988, Entergy L ouisianawas granted raterelief with respect
to costs associated with Entergy Louisiana's share of capacity and energy from Grand Gulf |, subject to certain termsand conditions. In
November 1988, Entergy L ouisiana agreed to retain, and not recover fromretail ratepayers, 18% of its 14% share (approximately 2.52%) of the
costs of Grand Gulf | capacity and energy. Non-fuel operation and maintenance costs for Grand Gulf 1 are recovered through Entergy
Louisiana's base rates. Entergy Louisianais allowed to recover through thefuel adjustment clause 4.6 cents per KWH for the energy related to
its retained portion of these costs. Alternatively, Entergy Louisiana may sell such energy to nonaffiliated parties at prices above thefuel
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adjustment clause recovery amount, subject to the LPSC's approval .
(Entergy Corporation and Entergy Mississippi)

Entergy Mississippi entered into aplan with the MPSC that provided, among other things, for the recovery by Entergy Mississippi, in equal
annual installments over 10 years beginning October 1, 1988, of al Grand Gulf 1-related costs deferred through September 30, 1988, pursuant
toafinal order by the MPSC. Additionally, the plan provided that Entergy Mississippi would defer, in decreasing amounts, a portion of its
Grand Gulf 1-related costs over four years beginning October 1, 1988. Entergy Mississippi recovered these deferrals along with related carrying
charges over the six-year period from October 1992 to September 1998. The completion of the recovery of thedeferred costs and associated
carrying charges, offset by i) theaccelerated recovery of Entergy Mississippi's Grand Gulf purchased power obligation, and ii) the recovery of a
portion of Entergy Mississippi's allocation of the proposed System Energy wholesale rate increase discussed herein, resulted in a$127.1 million
annual ratereduction for Entergy Mississippi as of October 1, 1998. The reduction will not result in a decrease in Entergy Mississippi'sincome
as the phase- in plan deferrals have now been fully amortized and no further expense associated with the phase-in plan will be recognized.

(Entergy Corporation and Entergy New Orleans)

Under Entergy New Orleans' various rate settlements with the Council in 1986, 1988, and 1991, Entergy New Orleans agreed to absorb and not
recover fromratepayers atotal of $96.2 million of its Grand Gulf 1 costs. Entergy New Orleans was permitted to implement annual rate
increases in decreasing amounts each year through 1995, and to defer certain costsand related carrying charges for recovery on a schedule
extending from 1991 through 2001. As of December 31, 1998, the uncollected balance of Entergy New Orleans deferred costs was$64.2
million.

FERC Settlement (Entergy Corporation and System Energy)

In November 1994, FERC approved an agreement settling a long-standing dispute involving income tax allocation procedures of System
Energy. Inaccordance with the agreement, System Energy will refund atotal of approximately $62 million, plusinterest, to Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans through June 2004. System Energy also reclassified from utility plant to
other deferred debits approximately $81 million of other Grand Gulf 1 costs. Although such costs are excluded from rate base, System Energy
is amortizing and recovering these costs over a 10-year period. Interest onthe $62 million refund and the loss of the return on the $81 million of
other Grand Gulf 1 costswill reduce Entergy'sand System Energy'snet incomeby approximately $10 million annually until 2004.

Proposed Rate Increase (System Energy, Entergy Mississippi, and Entergy New Orleans)
(System Energy)

System Energy filed an application with FERC in May 1995, for a $65.5 million rate increase. The request seeks changesto System Energy's
rate schedule, including increases in the revenue requirement associated with decommissioning costs, the depreciation rate, andthe rate of
return on common equity. The request also includes a proposed change in the accounting recognition of nuclear refueling outage costs from that
of expensing those costs as incurred to the deferral and amortization method described in Note 1. In December 1995, System Energy
implemented the $65.5 million rate increase, subject to refund, for which a portion has been reserved. Following hearings on System Energy's
request in July 1996, the ALJissued an initial decisionthat agreed with certain of System Energy's proposals, including the changein
accounting for nuclear refueling outage costs, whilergecting a proposed increase in return on common equity and recommending instead a
slight decrease in theallowed return. The ALJalso rejected the proposed change in the decommissioning cost methodology. The decision of the
ALJispreliminary and may be modified in the final decision by FERC. No assurance can be given as to thetiming or outcome of the rate
increase request or the amount of any refundsin excess of reserves that may be required.

(Entergy Mississippi)

Entergy Mississippi'salocation of the proposed System Energy wholesale rate increase is $21.6 million annually. In July 1995, Entergy
Mississippi filed a schedule with the MPSC that defers theretail recovery of the System Energy rate increase. The deferral plan, which was
approved by the MPSC, began in December 1995, the effective date of the System Energy rate increase, and will end after theissuance of a
final order by FERC. Under this plan, thedeferral period ended September 1998, and the deferred amount would have been amortized over 48
months beginning in October 1998. Althoughthe deferral period under the plan has ended, FERC has not yet issued an order. For that reason,
Entergy Mississippi filed arevised deferral plan with theMPSC in August 1998 that provides for recovery, effective with October 1998
billings, of $11.8 million of the System Energy rate increase that wasapproved by the FERC ALJsinitial decision in July 1996. The $11.8
million is being amortized over the original 48-month period, which began in October 1998. The amount of System Energy's proposed increase
in excess of the $11.8 million will continue to be deferred until the issuance of afinal order by the FERC, or October 2000, whichever occurs
first. These deferred amounts, plus carrying charges, will be amortized over a 45-month period beginning in October 2000.

(Entergy New Orleans)
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Entergy New Orleans alocation of the proposed System Energy wholesale rate increaseis $11.1 million annually. In February 1996, Entergy
New Orleans filed a plan with the Council to defer 50% of the amount of the System Energy rateincrease. The deferral began in February 1996
and will end after the issuance of afina order by FERC.

Grand Gulf Accelerated Recovery Tariff

(Entergy Arkansas)

In April 1998, FERC approved the Grand Gulf Accelerated Recovery Tariff that Entergy Arkansasfiled as part of the settlement agreement that
was approved by the APSC in December 1997. The tariff was designed to allow Entergy Arkansas to pay down a portion of its Grand Gulf
obligation in advance of the implementation of retail access in Arkansas. The tariff became effective on January 1, 1999. The settlement
agreement with the APSC is discussed above in "Filings with the APSC." InDecember 1998, an intervenor group filed a motion with FERC to
suspend thistariff, alleging that thetariff isinconsistent with FERC policy on accelerated depreciation announced in an August 1998 decision.

(Entergy Mississippi)

In September 1998, FERC approved the Grand Gulf Accelerated Recovery Tariff for Entergy Mississippi's allocable portion of Grand Gullf,
whichwas filed with FERC in August 1998. The tariff provides for the acceleration of Entergy Mississippi's Grand Gulf purchased power
obligation in an amount totaling $221.3 million over the period October 1, 1998 through June 30, 2004, and is used to offset the rate reduction
described abovein "Grand Gulf 1 Deferrals."

NOTE 3. INCOME TAXES

Income tax expensesfor 1998, 1997, and 1996 consist of the following (in thousands):

1998

Current:
Feder al
For ei gn
State

Tot al

Deferred -- net

I nvestment tax credit
adj ustnents -- net

Recorded i ncome tax expense

1997

Current:
Feder al
For ei gn
State

Tot al
Deferred -- net
Investment tax credit
adj ustnents -- net

Recorded income tax expense

1996

Current:
Feder al
State

Tot al
Deferred -- net
Investment tax credit
adj ustnents -- net

Recorded i ncome tax expense

Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Entergy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy
$235,979 $ 68,814 $ 43,729 $69,551 $ 34,984 $ 15,010 $91, 107
28, 156 - - - - - -
67, 163 14, 853 17,218 12, 643 5,541 2,530 14,378
331, 298 83, 667 60, 947 82,194 40, 525 17,540 105, 485
(109, 474) (7,153) (90, 314) 32,506 (10, 983) (6,993) (24,745)
44,911 (5, 140) 61, 140 (5, 596) (1,511) (505) (3,477)
$266,735 $ 71,374 $ 31,773 $109,104 $ 28,031 $ 10,042 $77,263
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Ar kansas @Qul f States Louisiana M ssi ssi ppi New Ol eans Ener gy
$433, 444 $ 113,278 $ 68,881 $ 94,448 $ 49,472 $ 12,003 $ 98,428
237, 337 - - - - - -
76, 905 23, 756 6, 007 19, 974 9,476 2,096 15, 596
747, 686 137,034 74,888 114, 422 58, 948 14, 099 114, 024
(312, 691) (73, 406) (104, 435) (9,833) (30, 697) (1,369) (35, 894)
36, 346 (4, 408) 51, 949 (5, 624) (1, 507) (588) (3,476)
$471,341 $ 59,220 $ 22,402 $ 98,965 $ 26,744 $ 12,142 $ 74,654
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Ar kansas @l f States Loui si ana M ssi ssi ppi New O'| eans Ener gy
$272, 036 $ 108,583 $ 510 $ 78,629 $ 64,358 $ 23,860 $ 19,637
72,204 21, 888 201 21,122 9, 635 4,631 13, 508
344, 240 130, 471 711 99, 751 73,993 28, 491 33, 145
100, 572 (41, 261) 106, 715 24, 656 (29, 390) (11, 587) 52, 447
(23, 653) (4, 766) (5, 335) (5, 847) (3,497) (687) (3,471)

$421,159 $ 84,444 $ 102,091 $ 118,560 $ 41,106 $ 16, 217 $ 82,121

Total incometaxes differ from the amounts computed by applying the statutory income tax rate to income before taxes. The reasons for the
differences for theyears 1998, 1997, and 1996 are (amountsin thousands):
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1998
Conputed at statutory rate (35%
I ncreases (reductions) in tax
resulting from
State incone taxes net of
federal incone tax effect
Depr eci ati on
Rate deferrals - net
Anortization of investnent
tax credits
Fl owt hr ough/ per manent
di fferences
US tax on foreign incone
Non-taxabl e gain on sale
of foreign assets
Change in UK statutory rate
US tax rate in excess of foreign tax rate
Forei gn subsidiary basis difference
Reduced rate on gain on sale
of foreign assets
Non- deducti bl e franchise fees
Interest on perpetual instrunents
Benefit of Entergy Corporation
expenses
Change in valuation all owance
Gt her -- net

Total incone taxes

Ent er gy

Ent er gy

Ent er gy Arkansas Qulf Stat

Ent er gy
es Louisiana
$ 101,007 $

$368,327 $ 63,814 $ 27,358
37,494 9, 289 7,744
40, 578 6, 497 11, 099

(511) 701 659
(21, 285) (5, 136) (5, 061)
(1, 280) 3, 150 (4, 285)
112, 799 - -
(20, 283) - -
(31, 703) - _
(4, 605) - -
(58, 235) - -
(56, 712) - .
7,315 - -
(5, 467) - -
- (5,212) (4, 948)

(106, 636)

6, 939 (1,729) (793)

9, 156
8, 147
372

(5, 592)

(188)

(3,947)

31,

Ent er gy Ent er gy System
M ssi ssippi New Ol eans Ener gy

734 % 9,162 $ 64,309

3,053 831 7,421
(686) 888 14, 633
(2,535) 292 -

(1,512) (504) (3, 480)

149 (88) (18)

(2, 386) (629) (4, 999)

214 90 (603)

28,031 $ 10,042 $ 77,263

$ 266,735 $ 71,374 $

31,773 $ 109,104 $

Effective Income Tax Rate 25.3% 39. 1% 40. 6% 37.8% 30. 9% 38. 4% 42. 1%
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
1997 Ent er gy Arkansas @Qulf States Louisiana M ssissippi New Ol eans Ener gy
Conputed at statutory rate (35% $ 270, 284 $ 64,470 $ 28,833 $ 84,253 $ 32,691 $ 9,658 $ 61,932
I ncreases (reductions) in tax
resulting from
State income taxes net of
federal incone tax effect 33,272 8, 382 1,274 12, 106 3, 110 1,191 7,209
Depr eci ati on 25, 471 (2, 784) (3, 670) 13,162 964 2,236 15, 563
Rate deferrals - net 3,484 1,543 5,575 (526) (3,504) 396 -
Anortization of investnent
tax credits (19, 592) (4, 404) (3,981) (5, 627) (1,512) (589) (3,479)
Fl owt hr ough/ per manent
di fferences (6, 537) (308) (6, 133) 47 (78) (65) -
UK wi ndfall profits tax 234, 080 - - - - - -
Change in UK statutory rate (64, 670) - - - - - -
Non- deducti bl e franchi se fees 17, 234 - - - - - -
Interest on perpetual instrunents (9, 094) - - - - - -
Benefit of Entergy Corporation
expenses - (4,920) - (4,788) (2,704) (831) (4,037)
G her -- net (12, 591) (2, 759) 504 338 (2, 223) 146 (2,534)
Total income taxes $ 471,341 $ 59,220 $ 22,402 $ 98,965 $ 26,744 $ 12,142 $ 74,654
Effective Incone Tax Rate 61. 0% 31. 6% 27.2% 41. 1% 28. 6% 44. 0% 42. 2%
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
1996 Ent er gy Arkansas @ulf States Louisiana M ssi ssippi New Ol eans Ener gy
Conputed at statutory rate (35% $ 319,103 $ 84,785 $ 34,371 $ 108,262 $ 42,111 $ 15, 048 $ 63, 626
I ncreases (reductions) in tax
resulting from
State inconme taxes net of
federal incone tax effect 54,801 10, 796 19, 389 11, 535 4,188 1, 449 7,444
Depr eci ati on 15, 829 (2,102) (6, 305) 6, 722 1,604 402 15, 508
Rate deferrals - net 1,973 1,115 5,537 (1,829) (3,430) 580 -
Anmortization of investnent
tax credits (20, 349) (4, 608) (4, 380) (5, 664) (1,582) (635) (3, 480)
Fl ow t hr ough/ per manent
di fferences 1, 059 (845) 2,792 (449) (275) (164) -
SFAS 121 write-off 48, 265 - 48, 265 - - - -
Q her -- net 478 (4, 697) 2,422 (17) (1, 510) (463) (977)
Total income taxes $ 421,159 $ 84,444 $ 102,091 $ 118,560 $ 41,106 $ 16,217 $ 82,121
Effective Incone Tax Rate 46. 2% 34. 9% 104. 0% 38. 3% 34. 2% 37.7% 45. 4%

Significant components of net deferred tax liabilities as of December 31, 1998 and 1997, are asfollows (in thousands):
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1998 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Ar kansas Qulf States Louisiana M ssi ssi ppi New Ol eans Ener gy
Deferred Tax Liabilities:
Net regul atory assets/(liabilities) $(1,334,014) $(286,983) $ (432,070)  $(319,588) $ (34,086) $ (2,305) $(258,982)
Plant-rel ated basis differences (3,053, 837) (505, 851) (1,027, 463) (739, 298) (214, 461) (57,778) (489, 501)
Rate deferrals (97,071) (1, 350) (26, 986) - (36, 064) (32,671) -
Gain on sale of assets (80, 500) - - - - - -
Q her (55, 700) (63, 663) (8,923) (23,912) (6, 531) (5,372) (20, 517)
Tot al $(4,621,122) $(857,847) $(1,495,6442) $(1,082,798) $(291,142) $ (98,126) $(769, 000)
Deferred Tax Assets:
Accunul ated deferred investnent
tax credit 192, 696 38, 708 55, 664 49, 520 8,571 3, 247 36, 986
Investment tax credit carryforwards 8,979 - 8,979 - - - -
Net operating |oss carryforwards 2,137 - 2,137 - - - -
Capital |oss carryforwards 65, 939 - - - - - -
Foreign tax credits 135, 727 - - - - - -
Alternative mninumtax credit 40, 658 - 40, 658 - - - -
Sal e and | easeback 240, 067 - - 108, 125 - - 131, 942
Renoval cost 108, 858 1,127 27,015 66, 012 2,945 11, 759 -
Unbi | | ed revenues 36, 802 - 20, 365 12, 660 (726) 4,503 -
Pension-rel ated itens 30,911 - 11, 565 9, 664 - 5, 849 3,833
Rate refund 110, 312 - 49, 385 - - - 60, 927
Reserve for regul atory adjustnents 158, 839 - 158, 839 - - - -
Transition cost accrual 35,374 35, 374 - - - - -
FERC Sett!| enent 15, 057 - - - - - 15, 057
Q her 10, 719 1, 905 33, 944 9,218 - 9,270 8, 506
Val uati on al | owance (142, 261) - - - - - -
Tot al $ 1,050,814 $ 77,114 $ 408,551 $ 255,199 $ 10,790 $ 34,628 $ 257,251
Net deferred tax liability $(3,570,308) $(780,733) $(1,086,891) $ (827,599) $(280,352) $ (63,498) $(511,749)
1997 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Ar kansas Qulf States Louisiana Mssissippi New Ol eans Energy
Deferred Tax Liabilities:
Net regul atory assets/
(liabilities) (1,378,858) $(293,433) $ (437,397) $ (329,903) $ (32,140) $ (4,642) $(281,343)
Plant-rel ated basis differences (3,574, 260) (475, 950) (991, 253) (716, 512) (192, 402) (52,295) (494,564)
Rate deferrals (177, 609) (26, 164) (33, 665) - (74,427) (43, 353) -
Pension-related itens (74,777) - - - - - -
Di stribution License (411, 467) - - - - - -
C her (181, 306) (53, 666) (66, 995) (32,101) (7,494) (4, 336) (16, 714)
Tot al $(5,798,277) $(849,213) (1,529,310) $(1,078,516) $(306,463) $(104,626) $(792,621)
Def erred Tax Assets:
Accunul at ed deferred investnent
tax credit 204, 414 40, 721 61, 122 51, 669 9, 147 3,440 38, 315
I nvestment tax credit
carryforwards 83, 080 - 83, 080 - - - -
Net operating |oss carryforwards 2,137 - 2,137 - - - -
Foreign tax credits 248, 897 - - - - - -
Al ternative mninmm tax credit 40, 658 - 40, 658 - - - -
Sal e and | easeback 235, 668 - - 108, 944 - - 126, 724
Renoval cost 105, 477 1,198 27,027 63, 759 2,590 10, 903 -
Unbi I | ed revenues 45, 505 - 23, 848 16, 970 (1, 195) 5, 882 -
Pension-rel ated itens 33,724 - 12, 897 9, 653 1,801 6, 097 3,276
Rate refund 63, 128 - 28, 301 - - - 34, 827
Reserve for regulatory adjustnents 125,852 - 125, 852 - - - -
Transition cost accrual 6, 504 6, 504 - - - - -
FERC Settl enent 17,193 - - - - - 17,193
C her 211, 361 9, 062 21, 837 24,767 5,379 5,760 10, 235
Val uation All owance (248, 897) - - - - - -
Tot al $ 1,174,701 $ 57,485 $ 426, 759 $ 275,762 % 17,722 $ 32,082 $ 230,570
Net deferred tax liability $(4,623,576) $ (791,728) $(1,102,551)  $(802,754) $ (288,741) $(72,544) $(562,051)

Asof December 31, 1998, Entergy hasinvestment tax credit (ITC) carryforwards of $9.0 million and state net operating loss carryforwards of
$25.7 million, al related to Entergy Gulf States. The ITC carryforwards include the 35% reduction required by the Tax Reform Act of 1986
and may be applied solely against the federal incometax liability of Entergy Gulf States. If these carryforwards are not utilized, they will expire
between 1999 and 2002. The aternative minimumtax (AMT) credit carryforwards as of December 31, 1998 were$40.7 million, all related to
Entergy Gulf States. ThisAMT credit can be carried forward indefinitely and may be applied solely against the federal income tax liability of
Entergy Gulf States.
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The valuation allowanceis provided primarily against foreign tax credit carryforwards, which can be utilized against future taxable income in
the United States. If these carryforwards are not utilized, they will expire between 2000 and 2003.

NOTE 4. LINESOF CREDIT AND RELATED SHORT-TERM BORROWINGS (Enter gy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

In November 1996, SEC authorization was received by Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
Entergy New Orleans, and System Energy to increase short-term borrowing limits to $235 million, $340 million, $225 million, $103 million,
$35 million, and $140 million, respectively (for atotal of $1.078 hillion). This authorization is effective through November 30, 2001. Of these
companies, only Entergy Mississippi had borrowings outstanding asof December 31, 1998. Entergy Mississippi had $445,000 of borrowings
outstanding from the money pool. The money pool is an inter-company borrowing arrangement designed to reduce the domestic utility
companies dependence on externa short-term borrowings. Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi had undrawn
external lines of credit as of December 31, 1998, of $18 million, $47 million, and $24 million, respectively.

In September 1998, Entergy Corporation replaced its $300 million bank credit facility with a $250 million, 364 day bank credit facility. Asof
December 31, 1998, $120 million was outstanding under this facility.

In September 1996, Entergy Corporation and ETHC obtained a three-year $100 million bank line of credit whichwasincreased to $300 million
in 1998. Either Entergy Corporation or ETHC, with a guarantee from Entergy Corporation, can draw on thisline. The proceeds are to be used
exclusively for exempt telecommunication investmentsas defined in PUHCA. As of December 31, 1998, Entergy Corporation and ETHC had
$165.5 million and $112.8 million, respectively, outstanding under this facility. In February 1999, in conjunction with the sale of Entergy
Security, Entergy reduced this line of credit to $100 million. At that time, the Entergy Corporation indebtedness on the line of credit waspaid
off and the ETHC indebtedness was paid down to $62.8 million.

Other Entergy companies have SEC authorization to borrow through the money pool from Entergy Corporation and from commercial banks in
an aggregate principa amount up to $265 million, of which $104.4 million wasoutstanding as of December 31, 1998. Some of these
borrowings arerestricted as to use, and are collateralized by certain assets.

In total, Entergy had committed short-term credit facilities in the amount of $639.2 million asof December 31, 1998, of which$128.2 million
was unused. The weighted-average interest rate on Entergy's outstanding borrowingsas of December 31, 1998 and 1997 was5.97% and 7.09%,
respectively. Commitment fees on the lines of credit for Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi are .125% of the
undrawn amounts. The commitment feefor Entergy Corporation's $250 million credit facility is currently .15% of the undrawn amount and for
Entergy Corporation/ETHC's $300 million credit facility is currently .17% of the undrawn amount. Commitment feesand interest rates on loans
under these two credit facilitiescan fluctuate depending on the senior debt ratings of the domestic utility companies. There is further discussion
of commitmentsfor long-term financing arrangements in Note 7 to the financial statements.

NOTE 5. PREFERRED, PREFERENCE, AND COMMON STOCK (Entergy Cor por ation,
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)

The number of shares authorized and outstanding, and dollar valueof preferred and preference stock for Entergy Corporation, Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans as of December 31, 1998, and 1997 were:
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Shar es Call Price Per

Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998
Entergy Arkansas Preferred Stock
W t hout sinking fund:
Cunul ative, $100 par val ue
4.32% Seri es 70, 000 70, 000 $ 7,000 $ 7,000 $103. 65
4.72% Seri es 93, 500 93, 500 9, 350 9, 350 $107. 00
4.56% Series 75, 000 75, 000 7,500 7,500 $102. 83
4.56% 1965 Series 75, 000 75, 000 7,500 7,500 $102. 50
6.08% Seri es 100, 000 100, 000 10, 000 10, 000 $102. 83
7.32% Seri es 100, 000 100, 000 10, 000 10, 000 $103. 17
7.80% Seri es 150, 000 150, 000 15, 000 15, 000 $103. 25
7.40% Seri es 200, 000 200, 000 20, 000 20, 000 $102. 80
7.88% Series 150, 000 150, 000 15, 000 15, 000 $103. 00
Cunul ative, $0.01 par val ue:
$1.96 Series (a)(b) 600, 000 600, 000 15, 000 15, 000 $25. 00

Total without sinking fund 1, 613, 500 1, 613, 500 $116, 350 $116, 350

Wth sinking fund:
Cumul ative, $100 par val ue

8.52% Seri es 200, 000 250, 000 $ 20,000 $ 25,000 $104. 26
Cumul ative, $25 par val ue
9.92% Seri es 81, 085 241, 085 2,027 6, 027 $26. 32
Total with sinking fund 281, 085 491, 085 $ 22,027 $ 31,027
Fair Value of Preferred Stock with sinking fund (d) $ 22,986 $ 32,018
AP
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Shar es Call Price Per

Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998

Entergy Qulf States Preferred and Preference Stock
Preference Stock
Cunmul ative, without par val ue
7% Series (a)(b) 6, 000, 000 6, 000, 000 $150, 000 $150, 000 -

Preferred Stock

Aut hori zed 6, 000, 000, $100 par
val ue, cunul ative
Wt hout sinking fund:

4.40% Seri es 51,173 51,173 $ 5,117 $ 5,117 $108. 00
4.50% Seri es 5,830 5,830 583 583 $105. 00
4.40% 1949 Series 1, 655 1, 655 166 166 $103. 00
4,.20% Seri es 9, 745 9, 745 975 975 $102. 82
4. 44% Seri es 14, 804 14, 804 1, 480 1, 480 $103. 75
5.00% Seri es 10, 993 10, 993 1, 099 1, 099 $104. 25
5.08% Seri es 26, 845 26, 845 2,685 2,685 $104. 63
4.52% Seri es 10, 564 10, 564 1, 056 1, 056 $103. 57
6.08% Seri es 32, 829 32,829 3,283 3,283 $103. 34
7.56% Seri es 350, 000 350, 000 35, 000 35, 000 $101. 80
Total without sinking fund 514, 438 514, 438 $ 51, 444 $ 51, 444
Wth sinking fund:
8.80% Seri es 139, 971 162, 283 $ 13,997 $ 16, 228 $100. 00
8.64% Seri es 84, 000 112, 000 8, 400 11, 200 $101. 00
Adj ustable Rate - A, 7.00%c) 156, 000 168, 000 15, 600 16, 800 $100. 00
Adjustable Rate - B, 7.00%c) 225, 000 247, 500 22,500 24,750 $100. 00
Total with sinking fund 604, 971 689, 783 $ 60, 497 $ 68,978
Fair Val ue of Preference Stock and
Preferred Stock with sinking fund (d) $203, 456 $220, 413
AP
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Shar es Call Price Per

Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998
Ent ergy Louisiana Preferred Stock
W t hout sinking fund:
Cunul ative, $100 par val ue
4.96% Seri es 60, 000 60, 000 $ 6,000 $ 6,000 $104. 25
4.16% Seri es 70, 000 70, 000 7,000 7, 000 $104. 21
4.44% Seri es 70, 000 70, 000 7,000 7,000 $104. 06
5.16% Seri es 75, 000 75, 000 7,500 7,500 $104. 18
5.40% Seri es 80, 000 80, 000 8, 000 8, 000 $103. 00
6. 44% Seri es 80, 000 80, 000 8, 000 8, 000 $102. 92
7.84% Seri es 100, 000 100, 000 10, 000 10, 000 $103. 78
7.36% Seri es 100, 000 100, 000 10, 000 10, 000 $103. 36
Cunul ative, $25 par val ue:
8.00% Seri es 1, 480, 000 1, 480, 000 37,000 37,000 $25. 00

Total without sinking fund 2,115, 000 2,115, 000 $100, 500 $100, 500

Wth sinking fund:
Cumul ative, $100 par val ue

7.00% Seri es 500, 000 500, 000 $ 50, 000 $ 50, 000 $100. 00
8.00% Series (b) 350, 000 350, 000 35, 000 35, 000 -
Total with sinking fund 850, 000 850, 000 $ 85, 000 $ 85, 000
Fair Value of Preferred Stock with sinking fund (d) $ 87,813 $ 87, 288
Shar es Call Price Per
Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998

Entergy M ssissippi Preferred Stock
W thout sinking fund:
Cunul ative, $100 par val ue

4.36% Series 59, 920 59, 920 $ 5,992 $ 5,992 $103. 86
4,56% Seri es 43, 888 43, 888 4,389 4, 389 $107. 00
4.92% Seri es 100, 000 100, 000 10, 000 10, 000 $102. 88
7.44% Seri es 100, 000 100, 000 10, 000 10, 000 $102. 81
8.36% Seri es 200, 000 200, 000 20, 000 20, 000 $100. 00
Total without sinking fund 503, 808 503, 808 $ 50, 381 $ 50, 381
Shar es Call Price Per
Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998

Entergy New Ol eans Preferred Stock
Wt hout sinking fund:
Cunul ative, $100 par val ue

4. 75% Seri es 77,798 77,798 $ 7,780 $ 7,780 $105. 00
4. 36% Seri es 60, 000 60, 000 6, 000 6, 000 $104. 57
5.56% Seri es 60, 000 60, 000 6, 000 6, 000 $102. 59
Total without sinking fund 197, 798 197, 798 $ 19,780 $ 19,780
Dpumrrnt oy LLE LR
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Shar es Call Price Per

Aut hori zed Tot al Share as of
and Qutstanding Dol | ar Val ue Decenber 31,
1998 1997 1998 1997 1998
Ent er gy Cor poration
Subsidiary's Preference Stock
(a)(b) 6, 000, 000 6, 000, 000 $150, 000 $150, 000 -
Subsidiaries' Preferred Stock
Wt hout sinking fund 4,944,544 4,944, 544 $338, 455 $338, 455
Wth sinking fund 1, 736, 056 2,030, 868 $167, 523 $185, 005
Fair Val ue of Preference Stock
and Preferred Stock with
si nking fund (d) $314, 255  $339, 719

(a) The total dollar value represents the liquidation value of $25 per
share.

(b) These series are not redeemabl e as of Decenber 31, 1998

(c) Represents weighted-average annualized rates for 1998

(d) Fair values were determned using bid prices reported by dealer
mar kets and by nationally recogni zed investnent banking firns. There

is additional disclosure of fair value of financial instrunents in
Note 1 to the financial statenents.

Changes in the preferred stock, with and without sinking fund
preference stock, and comon stock of Entergy Arkansas, Entergy «Qulf

States, Entergy Louisiana, Entergy M ssissippi, and Entergy New Ol eans
during the last three years were:

Nunmber of Shares

1998 1997 1996
Preferred stock retirenents

Enter gy Arkansas

$100 par val ue (50, 000) (50, 000) (50, 000)

$25 par val ue (160, 000) (160, 000) (560, 000)

$0. 01 par val ue - - (2, 000, 000)
Entergy GQulf States

$100 par val ue (84,812) (934, 812) (101, 943)
Ent er gy Loui si ana

$100 par val ue - - (100, 000)

$25 par val ue - (300, 000) (2,300, 370)
Entergy M ssi ssipp

$100 par val ue - (145, 000) (97, 700)

Cash sinking fund requirements and mandatory redenptions for the next
five years for preferred and preference stock, outstanding as of Decenber
31, 1998, are as foll ows:

Ent er gy Ent er gy Ent er gy
Ent er gy Ar kansas @l f States Loui si ana
(I'n Thousands)

1999 $60, 466 $4, 500 $5, 966 $50, 000
2000 160, 466 4,500 155, 966 -
2001 45, 466 4, 500 5, 966 35, 000
2002 10, 466 4,500 5, 966 -
2003 10, 466 4,500 5, 966 -

Entergy Arkansas and Entergy Gulf States have the annual noncumul ative
option to redeem at par, additional anpunts of certain series of their
out standi ng preferred stock

Entergy Corporation fromtime to time reissues treasury shares to mneet
the requirements of the Stock Plan for Qutside Directors (Directors' Plan),
the Equity Omership Plan of Entergy Corporation and Subsidiaries (Equity
Plan), and certain other stock benefit plans. The Directors' Plan awards
to nonenployee directors a portion of their conpensation in the formof a

fixed nunber of shares of Entergy ~ EGAr ymon stock. Shares awarded

under the Directors' Plan were 5, =—lamaEd _g00s0 diiGARgO1 998, | 1997,
and 1996, respectively.

During 1998, Entergy Corporation issued 392,845 shares of its
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1998 1997 1996

Aver age Aver age Aver age
Numnber Opti on Nurber Opti on Nurber Opti on
of Options Price of Options Price of Options Price
Begi nni ng- of -year bal ance 1,172,808 $ 25.15 1,051,808 $ 24.97 1,009,308 $ 24.61
Options granted 123, 750 29. 47 255, 000 25. 84 82, 500 29. 38
Opti ons exerci sed (340, 919) 23.29 (2, 500) 23. 38 (7,500) 23.38
Options forfeited (38, 000) 29. 89 (131, 500) 25.08 (32, 500) 25. 40
End- of - year bal ance 917,639 $ 26. 23 1,172,808 $ 25.15 1,051,808 $ 24. 97
Options exercisable at year-end 877, 639 422,909 277, 909
Wi ghted average fair val ue of
options granted $ 4.12 $ 3.10 $ 3.27

The following table summarizes information about stock options outstanding asof December 31, 1998:

Opti ons Opti ons
Qut st and Exerci sabl e
i ng
Wi ght ed- Avg

Remai ni ng Wi ght ed- Nunber Wi ght ed-

Range of As of Cont r act ual Avg. Exercise Exerci sabl e Avg. Exercise
Exercise Prices 12/31/98 Life-Yrs. Price at 12/31/98 Price

$20 - $30 769, 032 6.8 $ 24.57 769, 032 $ 24.57
$30 - $40 148, 607 6.0 $ 34.77 108, 607 $ 36.12
$20 - $40 917, 639 6.7 $ 26.23 877, 639 $ 26.00

To meet therequirements of the Employee Stock Investment Plan (ESIP), Entergy Corporation was authorized to issue or acquire, through
March 31, 1997, up to 2,000,000 shares of itscommon stock to be held as treasury shares. In February 1997, Entergy received authority from
the SECto extend the ESIP for an additiona threeyears ending on March 31, 2000. Under the extended plan, Entergy Corporation may issue
either treasury shares or previously authorized but unissued shares. Under the terms of the ESIP, employees can choose each year to have up to
10% of their regular annual salary (not to exceed $25,000) withheld to purchase the Company'scommon stock at a purchase price egual to 85%
of thelower of the market value onthe first or last business day of the planyear ending March 31. Under the plan, the number of subscribed
shareswas 294,108; 319,457; and 327,017 in 1998, 1997, and 1996, respectively.

The fair value of ESIP shares granted was estimated on the date of the grant using the Black-Scholes option-pricing model with expected ESIP
weighted-average assumptions:
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1998 1997

1996

Stock price volatility 19% 19%
18%

Expected termin years 1 1
1

Risk-free interest rate 5.1% 6. 1%
5.4%

Di vidend yield 6. 1% 7.4%
6. 4%

D vi dend paynent $1. 80 $1. 80
$1. 80

The weighted-average fair value of those purchaserights granted was $5.94, $4.75, and $5.41 in 1998, 1997, and 1996, respectively. The
impact on Entergy's net income would have been ($325,000), $48,000, and $894,000 in 1998, 1997, and 1996, respectively, had compensation
cost for the ESIP been determined based on thefair value at the grant date for awards under the ESIP.

Entergy sponsors the Savings Plan of Entergy Corporation and Subsidiaries (Savings Plan). Effective December 31, 1997, the Employee Stock
Ownership Plan of Entergy Corporation and Subsidiaries (ESOP) and the Gulf States Utilities Company Employees Thrift Plan (GSU Thrift
Plan) weremerged into the Savings Plan. Subsequent to the merger, the Savings Plan constitutes two plans: a Profit Sharing Plan and an ESOP.
The Savings Plan isadefined contribution plan covering eligible employees of Entergy and its subsidiaries who have completed certain service
requirements. Entergy's subsidiaries’ contributions to the Profit Sharing Plan and voluntary participant contributions to the ESOP, and any
income thereon, areinvested in shares of Entergy Corporation common stock. Management does not expect to make any future contributions to
the ESOP.

The Profit Sharing Plan provides that the employing Entergy subsidiary may make matching contributions to the planin anamount equal to
50% of the participant's basic contribution, up to 6% of their salary, in shares of Entergy Corporation common stock. Entergy's subsidiaries
contributed $13.6 millionin 1998 and $13.2 million in both 1997 and 1996 to the Entergy Savings Plan. Prior to the merger of the GSU Thrift
Plan into the Entergy SavingsPlan, Entergy Gulf States contributed $306,000 and $300,000 to the GSU Thrift Plan in 1997 and 1996,

respectively.

Entergy Gulf States sponsors the Gulf States Utilities Company Employee Stock Ownership Plan (GSU ESOP). The GSU ESOP is available to
all employees of the domestic utility companies and certain other affiliate companies, upon completion of certain eligibility requirements. All
contributions to the plan areinvested in shares of Entergy Corporation common stock. Entergy Gulf States makes contributions to the GSU
ESOP based on expected utilization of additional investment tax credits in the Entergy federal tax return and on expected participants
contributions. 1n 1998, Entergy Gulf States contributed $7.7 million. No contributions were made to the GSU ESOP during 1997, and 1996.
Effective December 31, 1998, the GSU ESOP wasmerged into the Savings Plan due to the utilization of all availabletax credits. Therefore, no
additional contributions will be made to the GSU ESOP.

NOTE 6. COMPANY-OBLIGATED REDEEMABLE PREFERRED SECURITIES
(Entergy Arkansas, Entergy Louisiana, Entergy Gulf States)

Entergy Arkansas Capitdl |, Entergy LouisianaCapital |, and Entergy Gulf States Capital | (Trusts) were established as financing subsidiaries of
Entergy Arkansas, Entergy Louisiana, and Entergy Gulf States, respectively, for the purpose of issuing common and preferred securities. The
Trustsissue Cumulative Quarterly Income Preferred Securities (Preferred Securities) to the public and common securities to the parent
company. Proceeds from suchissues are used to purchase junior subordinated deferrable interest debentures (Debentures) fromthe parent
company. The Debentures held by each Trust areits only assets. Each Trust uses interest payments received on the Debentures owned by it to

make cash distributions on the Preferred Securities.
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Fai r Mar ket

Val ue of
Preferred Conmon Interest Rate Trust's Preferred
Dat e Securities Securities Securities/ I nvestnment in Securities
Trusts O Issue | ssued | ssued Debent ures Debent ur es at 12-31-98
(In MI1ions) (I'n MI11lions)
Arkansas Capital | 8-14-96 $60. 0 $1.9 8.50% $61.9 $60. 3
Loui si ana Capital | 7-16-96 $70.0 $2.2 9. 00% $72.2 $71. 4
Qlf States Capital | 1-28-97 $85.0 $2.6 8. 75% $87.6 $86. 9

The Preferred Securities of the Trusts maturein theyears 2045 and 2046. The Preferred Securities are redeemable at 100% of their principal
amount at the option of Entergy Arkansas, Entergy Louisiana, and Entergy Gulf States beginning in 2001 and 2002, or earlier under certain
limited circumstances, including theloss of the tax deduction arising out of the interest paid on the Debentures. Entergy Arkansas, Entergy
Louisiana, and Entergy Gulf States have, pursuant to certain agreements, fully and unconditionally guaranteed payment of distributions on the
Preferred Securities issued by their respective trusts. Entergy Arkansas, Entergy Louisiana, and Entergy Gulf States are the owners of al of the
common securities of their individual Trusts, which constitute 3% of each Trust'stotal capital.

NOTE 7. LONG - TERM DEBT (Entergy Corporation, Entergy Arkansas, Entergy
Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

Long-term debt asof December 31, 1998 was:

Maturities I nterest Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

From To From To Ent er gy Arkansas Qulf States Louisiana M ssissippi New Ol eans Energy
(I'n Thousands)

First Mortgage Bonds

1999 2004 6.000% 8.250% $1, 640, 409 $265,000 $674,750  $335, 959 $365, 000
2005 2010 6.500% 7.500% 428, 000 215, 000 98, 000 115, 000
2020 2026 7.000% 8.940% 833, 237 273, 287 444, 950 115, 000
G&R Bonds
2002 2026 6.625% 8.750% 590, 000 $420, 000 $170, 000
Governnental Obligations(a)
1999 2008 5.900% 8.500% 36, 537 1,540 22,920 11, 212 865
2009 2026 5.600% 9.500% 1, 618, 335 286, 200 457, 335 412,170 46, 030 416, 600
Debent ur es
1999 2000 7.380% 7.800% 75, 000 75, 000
Saltend Project Senior Credit Facility

avg rate 7.13% due 2014 320, 485
Damhead Creek Project Senior Credit

Facility, avg rate 6.88% due 2016 166, 482
EP Edegel, Inc. Note Payable, 7.7% due 2000 67, 000
Long- Term DCE Obligation (Note 9) 129, 891 129, 891
VWaterford 3 Lease Obligation 8.09% (Note 10) 353, 600 353, 600
Gand Qul f Lease Obligation 7.02% (Note 10) 481, 301 481, 301
O her Long- Ter m Debt 134, 313 10, 614 9,771
Unanortized Premi um and Discount - Net (23, 052) (8,153) (4,553) (3, 854) (3, 259) (982) (2, 251)
Total Long- Term Debt 6,851,838 1,173,379 1,703,173 1,339,087 463, 636 169, 018 1, 335, 650
Less Anpunt Due Wthin One Year 255, 221 1, 094 71,515 6,772 20 - 175, 820
Long- Term Debt Excl udi ng Amount Due

Wthin One Year $6, 596, 617 $1, 172, 285 $1, 631, 658 $1, 332,315 $463, 616 $169, 018 $1, 159, 830

Fair Value of Long-Term Debt (c) $6, 244, 711 $1, 081, 502 $1, 871, 739 $1, 059, 893 $481, 520 $207, 538 $878, 446

Long-term debt asof December 31, 1997 was:
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Maturities I nterest Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

From To From To Ent er gy Arkansas Qulf States Louisiana M ssissippi New Ol eans Energy
(I'n Thousands)

First Mortgage Bonds

1998 1999 6.000% 11.375% $491, 000 $15, 000  $211, 000 $35, 000 $230, 000
2000 2004 6.000% 8.250% 1, 435, 270 265, 000 603, 750 361, 520 205, 000
2005 2009 6.650% 7.500% 313, 000 215, 000 98, 000
2010 2019 9. 750% 75, 000 75, 000
2020 2026 7.000% 10.000% 939, 011 289, 061 444, 950 205, 000
G&R Bonds
2000 2023 6.625% 8.800% 590, 000 $420, 000 $170, 000
Governnental Obligations(a)
1998 2008 5.900% 8.750% 104, 617 47,190 45,010 11, 532 885
2009 2026 5.600% 9.875% 1, 596, 735 286, 200 435, 735 412,170 46, 030 416, 600
Debent ur es
1998 2000 7.380% 9.720% 125, 000 50, 000 75, 000
Eur obonds
2003 2005 8.000% 8.625% 325, 940
Loan Notes Due 2003(b) 33,814
Revol ving Bank Debt Facility:
Facility A avg rate 8.789% due 2002 1,332,774
Facility B 117, 000
EPDC Revol ving Credit Facility due 2000 70, 307
Saltend Project Senior Credit Facility/2014 39, 610
Long- Term DCE Obligation (Note 9) 123, 506 123, 506
Waterford 3 Lease Obligation 8.09% (Note 10) 353, 600 353, 600
Gand Qul f Lease hligation 7.02% (Note 10) 489, 162 489, 162
EP Edegel, Inc. Note Payable, due 2000 67, 000
CitiPower Ot Line avg rate 8.31% due 2000 715, 330
O her Long- Ter m Debt 149, 201 9, 937
Unanortized Prem um and D scount - Net (27, 878) (10, 447) (4,773) (5, 058) (2,739) (1,047) (3,814)
Total Long- Ter m Debt 9,458,999 1,305,510 1,893,609 1,373,764 464, 176 168, 953 1,411, 948
Less Amount Due Wthin One Year 390, 674 60, 650 190, 890 35, 300 20 - 70, 000
Long- Term Debt Excl udi ng Anpunt Due
Wthin One Year $9, 068, 325 $1, 244,860 $1, 702,719 $1, 338, 464 $464, 156 $168, 953 $1, 341, 948
Fair Value of Long-Term Debt (c) $8, 635, 583 $1, 223,591 $1, 990, 881 $1, 074,053 $488, 145 $171, 199 $969, 724

(a) Consists of pollution control bonds, certain series of which are secured by non-interest bearing first mortgage bonds.

(b) Loan notes areincluded as current maturities of long-term debt based on the option of the holders to redeem such notes on March 31 of each
year until their final maturity on March 31, 2003.

(c) Thefair value excludes lease obligations, long-term DOE obligations, and other long-term debt and includes debt due within oneyear. Itis
determined using bid prices reported by dealer markets and by nationally recognized investment banking firms.

The annual long-term debt maturities (excluding lease obligations) and annual cash sinking fund requirements for debt outstanding as of
December 31, 1998, for the next five yearsare as follows:

Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Entergy(a) Arkansas(b) @lf States(c) Loui si ana(d) M ssi ssi ppi New O | eans Ener gy
(I'n Thousands)

1999 $232, 854 $ 1,094 $71, 515 $ 225 $ 20 - $160, 000
2000 176, 035 245 545 100, 225 20 - 75, 000
2001 277,310 35 123, 325 18, 925 25 - 135, 000
2002 613, 159 110, 035 150, 610 217, 489 65, 025 - 70, 000
2003 219, 930 155, 035 39, 640 230 25 $25, 000 -

(& Not included are other sinking fund requirements of approximately $66.2 million annually, whichmay be satisfied by cash or by
certification of property additions at therate of 167% of such requirements.
(b) Not included are other sinking fund requirements of approximately $4.6 million annually, which may be satisfied by cash or by certification
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of property additions at the rate of 167% of such requirements.

(c) Not included are other sinking fund requirements of approximately $53.7 million annually, whichmay be satisfied by cash or by
certification of property additions at therate of 167% of such requirements.

(d) Not included are other sinking fund requirements of approximately $7.9 million annually, which may be satisfied by cash or by certification
of property additions at the rate of 167% of such requirements.

In August 1997, EPDC entered into a BPS50 million ($82.5 million) credit facility to finance the acquisition of the Damhead Creek project. In
December 1997, EPDC amended the credit facility and increased the amount of the revolver to BPS100 million ($165 million). As of
December 31, 1998, approximately BPS6.8 million ($10.5 million) was outstanding under this facility. Asof December 31, 1998, EPDC had
obtained BPS89.7 million ($148.0 million) of Ietters of credit under the credit facility to support project commitments on the Saltend and
Damhead Creek projects. The interest rate on the outstanding borrowings was6.97% as of December 31, 1998.

In December 1997, Saltend Cogeneration Company (SCC), an indirect wholly-owned subsidiary of EPDC, entered into a BPS646 million
($1.07 hillion) non-recourse senior credit facility (Senior Credit Facility) to finance the construction of a 1,200-MW gas-fired power plantin
northeast England. Borrowings under the Senior Credit Facility are payable after completion of construction over a 15-year period beginning
December 31, 2000. SCC aso enteredinto a BPS72 million ($118 million) Subordinated Credit Facility that provides funding upon the earlier
of completion of construction or July 31, 2000. The proceeds of borrowingsunder thisfacility will be used to repay a portion of the Senior
Credit Facility. The Subordinated Credit Facility is payable over a10-year period beginning December 31, 2000. The Senior Credit Facility is
collateralized by all of the assetsof SCC. In February 1998, SCC entered into 15-year interest rate swap agreements for 85% of the Senior Debt
Facility on afixed-rate basis of 6.7%. SCC is exposed to market risks from movementsin interest ratesif the counterparties to theinterest rate
swap agreementswere to default on contractual payments. SCC does not anticipate nonperformance by any counterparty to these interest rate
swap agreements. At December 31, 1998, SCC has outstanding interest rate swap agreementstotaling a notional amount of $302.3 million. The
estimated fair value of theinterest rate swap agreements, which represent the estimated amount SCC would pay to terminate the swaps at
December 31, 1998, isanet liability of $45 million. Certain cash balances, primarily related to SCC, are restricted from being used to make
loans and advances or to pay dividends to EPDC by the amount required for debt payments, letter of credit expenses, and permitted project
costs. Thetotal restricted cash was $25.7 million as of December 31, 1998.

In December 1998, Damhead Creek Finance Limited (DCFL), an indirect wholly-owned subsidiary of EPDC, entered into a BPS463.4 million
($764.6 million) non-recourse senior credit facility (Senior Credit Facility) to financethe construction of a 792-MW gas-fired power plantin
southeast England. Borrowings under the Senior Credit Facility are payable after completion of construction over a fifteen-year period
beginning December 31, 2001. DCFL a so entered into a BPS36.1 million ($59.6 million) Subordinated Credit Facility that provides funding
upon the earlier of completion of construction or July 22, 2001. Borrowings under this facility will be used to repay a portion of the Senior
Credit Facility. The Subordinated Credit Facility is payable over aten-year period beginning December 31, 2001. All of the assets of DCFL are
pledged as collateral under the Senior Credit Facility. Furthermore, the Senior Credit Facility requires DCFL to enter into interest rate hedge
agreements for amgjority of theproject debt. Certain cash balances, primarily related to thisproject, are restricted from being used to make
loans and advances or to pay dividends to EPDC by the amount required for debt payments, letter of credit expenses, and permitted project
costs. The total restricted cash was $16.3 million at December 31, 1998.

NOTE 8. DIVIDEND RESTRICTIONS (Entergy Corporation, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, System Energy)

Provisions withinthe Articles of Incorporation or pertinent indentures and various other agreementsrelating to the long-term debt and preferred
stock of certain of Entergy Corporation's subsidiaries restrict the payment of cash dividends or other distributions on their common and
preferred stock. Additionally, PUHCA prohibits Entergy Corporation's subsidiaries from making loans or advances to Entergy Corporation. As
of December 31, 1998, Entergy Arkansas and Entergy Mississippi had restricted retained earnings unavailable for distribution to Entergy
Corporation of $199.3 million and $15.8 million, respectively. During 1998, cash dividends paid to Entergy Corporation by its subsidiaries
totaled $488.5 million.

NOTE 9. COMMITMENTS AND CONTINGENCIES
Cajun - Coal Contracts(Entergy Corporation and Entergy Gulf States)

Entergy Gulf States filed declaratory judgment actionsin the U.S. Bankruptcy Court in which the Cajun bankruptcy caseis pending. These
actions werefiled to seek rulings declaring that Entergy Gulf Statesis not liable for damagesto certain coa suppliers and therail and barge
companies that transport coa to Big Cajun 2, Unit 3 if their contracts are rejected in the bankruptcy proceeding. Collectively, the coal suppliers
and transporters have asserted claims in the Cajun bankruptcy case that exceed $1.6 billion. Entergy Gulf States believes the damages alleged
are significantly exaggerated. In February 1999, the bankruptcy judge entered an order declaring that Entergy Gulf States has no obligation
under the contracts between the coal suppliersand transporters and Cajun. Therefore, if the contracts are rejected in the bankruptcy proceeding,
Entergy Gulf States will not be liableto the coal suppliers and transportersfor the damages claimed by them. The decision of the bankruptcy
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judge is subject to appeal.

Capital Requirements and Financing (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
Entergy New Orleans, and System Energy)

Construction expenditures (including AFUDC and excluding nuclear fuel) for Entergy for the years 1999, 2000, and 2001 are estimated to total
$1.4 billion, $1.3 hillion, and $1.4 billion, respectively. Entergy will also require $952 million during the period 1999-2001 to meet long-term
debt and preferred stock maturities and cash sinking fund requirements. Entergy plans to meet these requirements primarily with internally
generated funds and cash on hand, supplemented by proceeds of theissuance of debt and from outstanding credit facilities. Certain domestic
utility companies and System Energy may also continue the acquisition or refinancing of al or aportion of certain outstanding series of
preferred stock and long-term debt.

SalesWarranties and Indemnities (Entergy Cor por ation)

In the Entergy London and CitiPower sales transactions, Entergy or its subsidiaries made certain warranties to the purchasers. These warranties
include representations regarding litigation, accuracy of financial accounts, and the adequacy of existing tax provisions. Notice of a claimon
the CitiPower warranties must be given by December 2000, and Entergy's potentia liability islimited to A$100 million ($60 million). Notice of
aclaim on the Entergy London warrantiesmust be given by June 30, 2001, and Entergy'sliability islimited to BPS1.4 billion ($2.3 billion) on
certain tax warranties and BPS140 million ($232 million) on the remaining warranties. Entergy has also agreed to maintain the net asset value
of thesubsidiary that sold Entergy London at $700 million through June 30, 2001. Management believes it has adeguately provided reserves for
the ultimateresolution of such matters at December 31, 1998.

Fuel Purchase Agreements
(Entergy Arkansas and Entergy Mississippi)

Entergy Arkansas has long-term contracts with minesin Wyoming for the supply of low-sulfur coal to White Bluff and Independence (whichis
also 25% owned by Entergy Mississippi). These contracts, which expire in 2002 and 2011, provide for approximately 85% of Entergy
Arkansas expected annual coal requirements. Additional requirements are satisfied by spot market purchases.

(Entergy Gulf States)

Entergy Gulf States hasa contract for a supply of low-sulfur Wyoming coal for Nelson Unit 6, which should be sufficient to satisfy the fuel
requirements at Nelson Unit 6 through 2010. Cajun has advised Entergy Gulf Statesthat Cajun has contracts that should provide an adequate
supply of coal for the operation of Big Cgjun 2, Unit 3.

Entergy Gulf States haslong-term gascontracts that will satisfy approximately 17% of its annual requirements, which is the minimum volume
Entergy Gulf States isrequired to purchase under the contracts. Additional gasrequirements are satisfied under less expensive short-term
contracts. Entergy Gulf States hasa transportation service agreement witha gas supplier that provides flexible natural gas serviceto the Sabine
and LewisCreek generating stations.

(Entergy Louisiana)

In June 1992, Entergy Louisiana agreed to arenegotiated 20-year natural gas supply contract. Entergy Louisianaagreed to purchase natural gas
in annual amounts equal to approximately one-third of its projected annual fuel requirementsfor certain generating units. Annual demand
charges associated with this contract are estimated to be $7.8 million. Such charges aggregate $109 million for the years 1999 through 2012.
Entergy Louisianarecovers thecost of fuel consumed during the generation of electricity through its fuel adjustment clause.

(Entergy Corporation)

Entergy'sglobal power development business has entered into gassupply contracts at the project level to supply up to 100% of the gas
requirements for the Saltend and Damhead Creek power plants located in the UK. Both contracts have 15-year terms, are expected to

commence upon operations of the applicable power plant, and include a take or pay obligation for approximately 75% of the gas requirement
for each plant.

Sales Agreements/Power Purchases
(Entergy Gulf States)

In 1988, Entergy Gulf States entered into a joint venture with a primary term of 20 yearswith Conoco, Inc., Citgo Petroleum Corporation, and
Vista Chemical Company (collectively the Industrial Participants), whereby Entergy Gulf States' Nelson Units 1 and 2 were sold to NISCO, a
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partnership consisting of thelndustrial Participants and Entergy Gulf States. The Industrial Participants supply the fuel for the units, while
Entergy Gulf States operates the units at the discretion of the Industrial Participants and purchases the electricity produced by the units. Entergy
Gulf Statesis continuing to sell eectricity to theIndustrial Participants. For theyears ended December 31, 1998, 1997, and 1996, the purchases
by Entergy Gulf States of electricity from thejoint venture totaled $57.5 million, $70.7 million, and $62.0 million, respectively.

(Entergy Louisiana)

Entergy Louisianahas an agreement extending through the year 2031 to purchase energy generated by a hydroelectric facility. During 1998,
1997, and 1996, Entergy L ouisiana made paymentsunder the contract of approximately $77.8 million, $64.6 million, and $56.3 million,
respectively. If the maximum percentage (94%) of the energy is made available to Entergy Louisiana, current production projections would
require estimated payments of approximately $71.0 million in 1999, and atota of $3.5 billion for theyears 2000 through 2031. Entergy
Louisiana currently recovers the costs of purchased energy through itsfuel adjustment clause.

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

Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans have ownership interestsin System Fuels of 35%, 33%,
19%, and 13%, respectively. The owners of System Fuels have agreed to make loansto System Fuelsto finance itsfuel procurement, delivery,
and storage activities. As of December 31, 1998, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans had
approximately $11.0 million, $14.2 million, $5.5 million, and $3.3 million, respectively, in loans outstanding to System Fuels, which mature in
2008.

Nuclear Insurance (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and System Energy)

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.8 hillion. Protection for this liability is provided
through a combination of private insurance (currently $200 million each for Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and
System Energy) and an industry assessment program. Under the assessment program, the maximum payment requirement for each nuclear
incident would be $88.1 million per reactor, payable at arate of $10 million per licensed reactor per incident per year. Entergy has five licensed
reactors. Asa co-licensee of Grand Gulf 1 with System Energy, SMEPA would share 10% of thisobligation. In addition, each owner/licensee
of Entergy'sfive nuclear unitsparticipates in a private insurance program that provides coverage for worker tort claimsfiled for bodily injury
caused by radiation exposure. The program provides for a maximum assessment of approximately $16 million for the five nuclear unitsin the
event that losses exceed accumulated reserve funds.

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy are also members of certain insurance programs that provide
coverage for property damage, including decontamination and premature decommissioning expense, to members nuclear generating plants. As
of December 31, 1998, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy were each insured against such losses up
to $2.3 hillion. In addition, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans are
members of aninsurance program that covers certain replacement power and business interruption costsincurred due to prolonged nuclear unit
outages. Under the property damage and replacement power/business interruption insurance programs, these Entergy subsidiaries could be
subject to assessmentsif losses exceed the accumulated fundsavailable to the insurers. Asof December 31, 1998, the maximum amounts of
such possible assessments were:

Entergy Arkansas- $17.9 million; Entergy Gulf States - $13.5 million; Entergy Louisiana- $15.5 million; Entergy Mississippi - $0.7 million;
Entergy New Orleans- $0.4 million; and System Energy - $12.4 million. Under its agreement with System Energy, SMEPA would share in
System Energy's obligation.

The amount of property insurance maintained for each Entergy nuclear unit exceeds the NRC's minimum requirement for nuclear power plant
licensees of $1.06 billion per site. NRC regulations provide that the proceeds of thisinsurance must be used, firgt, to place and maintain the
reactor in asafe and stable condition and, second, to complete decontamination operations. Only after proceeds are dedicated for such use and
regulatory approval is secured would any remaining proceeds be made available for the benefit of plant owners or their creditors.

Spent Nuclear Fuel and Decommissioning Costs (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System
Energy)

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy provide for estimated future disposal costs for spent nuclear fuel
in accordance with the Nuclear Waste Policy Act of 1982. The affected Entergy companies entered into contracts with the DOE, whereby the
DOE will furnish disposal service at a cost of one mill per net KWH generated and sold after April 7, 1983, plus a one-timefee for generation
prior to that date. Entergy Arkansas isthe only Entergy company that generated electricity withnuclear fuel prior to that date and hasrecorded
aliability as of December 31, 1998 of approximately $130 million. The fees payable to the DOE may be adjusted in the future to assure full
recovery. Entergy considers all costs incurred or to be incurred for the disposal of spent nuclear fuel, except accrued interest, to be proper
components of nuclear fuel expense. Provisions to recover such costs have been or will be made in applicationsto regulatory authorities.

peres e SO irsssn 2002, EDGAR Online. I nc.




Delays have occurred in the DOE's program for the acceptance and disposal of spent nuclear fuel at a permanent repository. In February 1993,
the DOE asserted that it did not have alegal obligation to accept spent nuclear fuel without an operational repository for whichit has not yet
arranged. Entergy Operations and System Fuels joined in lawsuits against the DOE in the U.S. Court of Appeals for the D.C. Circuit, seeking
clarification of the DOE's responsibility to receive spent nuclear fuel beginningin 1998. The original suitsasked for: 1) aruling stating that the
Nuclear Waste Policy Act requires the DOE to begin taking title to the spent fuel and to start removing it from nuclear power plantsin 1998; 2)
amandate for the DOE's nuclear waste management program to begin accepting fuel in 1998 and for court monitoring of the program; and 3)
the potential for escrow of paymentsto a nuclear waste fund instead of directly to the DOE. In July 1996, the court reversed the DOE's
interpretation of the 1998 obligation and unanimously ruled that the Nuclear Waste Policy Act creates an unconditional obligation to begin
acceptance of spent fuel by 1998, but did not make a ruling on the remedies.

In December 1996, the DOE notified contract holders that it anticipated it would not be able to begin such acceptance until after that date. In
January 1997, Entergy Operations and a coalition of 36 electric utilities and 46 state agenciesfiled lawsuits to suspend paymentsto the Nuclear
Waste Fund. The lawsuits asked the court to: (i) find that the December 1996 DOE letter demonstrates breach of contract on the part of the
DOE; (ii) order utilitiesto placethe Nuclear Waste Fund payments in an escrow account and not provide the fundsto the DOE until it fulfills
its obligation; (iii) prevent the DOE from taking adverse action against utilities that withhold payments; and (iv) order the DOE to submit a plan
to the court describing how the agency intends to fulfill its obligation on an ongoing basis. In November 1997, the court reaffirmed the DOE's
unconditional obligation to begin accepting spent fuel by January 1998, and ordered the DOE to proceed with contractual remedies consistent
with the DOE's unconditional obligation. Nevertheless, the ruling did not address the plaintiffs request for authority to withhold paymentsto the
DOE. Therefore, in December 1997, Entergy Operations and a coalition of 27 utilities petitioned the DOE to suspend and escrow future
paymentsto the DOE's waste fund beginning February 1, 1998. In January 1998, the DOE rejected the coalition's petition. In February 1998,
Entergy Operations and the coalition of 36 electric utilities filed a motion with the court seeking enforcement of its November 1997 order and
other relief. The court denied this petition in May 1998.

Pending DOE acceptance and disposal of spent nuclear fuel, all Entergy companies are responsible for their own spent fuel storage. Current
on-site spent fuel storage capacity at Grand Gulf 1 and River Bend is estimated to be sufficient until approximately 2004 and 2008,
respectively. The spent fuel pool at Waterford 3 is being expanded through the replacement of the existing storage rackswith higher density
storage racks. This expansion should provide sufficient storage for Waterford 3 until 2010. Current on-site spent fuel storage capacity at ANO
is estimated to be sufficient until 2000. An ANO storage facility using dry casks began operation in 1996. Thisfacility may be expanded as
required. Theinitial cost of providing additional on-site spent fuel storage capability anticipated to be required at Grand Gulf 1 and River Bend
is expected to be in therange of $5 million to $10 million per unit. In addition, about $3 million to $5 million per unit will be required every
two to three years subsequent to 2000 for ANO and every four to five years subsequent to 2004 and 2008 for Grand Gulf 1 and River Bend,
respectively, until the DOE's repository or storage facility begins accepting such units spent fuel.

Total decommissioning costs asof December 31, 1998, for the Entergy nuclear power plants, excluding co-owner shares, have been estimated
as follows:

Total Estinated
Deconmi ssi oni ng
Cost s
(I'n MI11lions)
ANO 1 and ANO 2 (based on a 1998 cost study reflecting

1997 dol l ars) $813. 1
Ri ver Bend (based on a 1996 cost study reflecting
1996 dol | ars) 419.0
Waterford 3 (based on a 1994 updated study in 1993
dol I ars) 320.1
Grand Gulf 1 (based on a 1994 cost study using 1993
dol | ars) 365.9
$1,918.1

A decommissioning cost update wasprepared for River Bend in 1998 that produced a revised decommissioning cost estimate of $562.7 million.
The cost update was filed with the PUCT in November 1998 for review.

Entergy Arkansas and Entergy Louisianaare authorized to recover in rates amounts that, when added to estimated investment income, should be
sufficient to meet the above estimated decommissioning costsfor ANO and Waterford 3, respectively. In the Texas retail jurisdiction, Entergy
Gulf Statesisrecovering in rates River Bend decommissioning coststhat total $385.2 million, based on the 1996 cost study. Entergy Gulf
States included decommissioning costs based on the 1998 update in the PUCT rate review filed in November 1998. That review isongoing. In
the Louisianaretail jurisdiction, Entergy Gulf Statesincluded decommissioning costs, based on the 1996 study, inthe LPSC ratereview filedin
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May 1996. In June 1996, arate decrease was implemented that included decommissioning revenue requirements based on the 1996 study. In
September 1998, the LPSC issued anorder accepting the 1996 cost study amount of $419 million. The September 1998 order has been
appealed. System Energy was previously recovering in rates amounts sufficient to fund $198 million (in 1989 dallars) of its Grand Gulf 1
decommissioning costs. System Energy included decommissioning costs (based on the 1994 study) in its rate increase filingwith FERC. Rates
requested in this proceeding were placed into effect in December 1995, subject to refund. FERC has not yet issued an order in the System
Energy rate case.

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy periodically review and update estimated decommissioning
costs. Although Entergy is presently under-recovering for Grand Gulf and River Bend, based on the above estimates, applications have been
and will continueto be made to the appropriate regulatory authoritiesto reflect in rates any future changein projected decommissioning costs.
The amounts recovered in rates are deposited in trust fundsand reported at market valueas quoted on nationally traded markets or as
determined by widely used pricing services. These trust fund assets largely offset the accumulated decommissioning liability that is recorded as
accumulated depreciation for Entergy Arkansas, Entergy Gulf States, and Entergy Louisiana, and isrecorded as other deferred credits for
System Energy. The liability associated with thetrust funds received from Cajun with the transfer of Cajun's 30% share of River Bend is also
recorded as other deferred credits by Entergy Gulf States.

The cumulativeliabilities and actual decommissioning expenses recorded in 1998 by Entergy wereas follows:

Cumulative 1998 Cumulative Liabilities asof 1998 Trust Decommissioning Liabilities asof

Decenber 31, 1997 Ear ni ngs Expenses Decenber 31,
1998
ANO 1 and ANO 2 $227.0 $10. 8 $15. 6 $253. 4
Ri ver Bend 180.7 2.1 5.8 188. 6
Waterford 3 60. 2 2.9 8.8 71.9
Gand Gul f 1 83.2 5.2 18.9 107.3
$551.1 $21.0 $49.1 $621. 2

In 1997 and 1996, ANO's decommissioning expense was $17.3 million and $20.1 million, respectively; River Bend's decommissioning expense
was $7.5 million and $6.0 million, respectively; Waterford 3's decommissioning expense was $8.8 million in both years, and Grand Gulf 1's
decommissioning expense was $19.0 million in both years. The actual decommissioning costs may vary fromthe estimates because of
regulatory requirements, changesin technology, and increased costs of labor, materials, and equipment. Management believes that actual
decommissioning costs are likely to be higher than the estimated amounts presented above.

The SEC has questioned certain of thefinancial accounting practices of the electric utility industry regarding the recognition, measurement, and
classification of decommissioning costs for nuclear plants in thefinancial statementsof electric utilities. In response to these questions, the
FASB has been reviewing the accounting for decommissioning and has expanded the scope of its review to include liabilitiesrelated to the
closure and removal of all long-lived assets. If current electric utility industry accounting practices with respect to nuclear decommissioning and
other closure costs are changed, annual provisions for such costs could increase.

The EPAct containsa provision that assesses domestic nuclear utilities with fees for the decontamination and decommissioning of the DOE's
past uranium enrichment operations. The decontamination and decommissioning assessments are being used to set up afund into which
contributions from utilities and thefederal government will be placed. Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System
Energy's annual assessments, which will be adjusted annually for inflation, are approximately $3.8 million, $0.9 million, $1.4 million, and $1.6
million (in 1998 dollars), respectively, for approximately 15 years. As of December 31, 1998, Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, and System Energy had recorded liabilities of $30.2 million, $5.3 million, $11.5 million, and $11.3 million, respectively, for
decontamination and decommissioning feesin other current liabilities and other noncurrent liabilities. These liabilitieswere offset in the
consolidated financia statementsby regulatory assets. FERC requiresthat utilities treat these assessments as costs of fuel as they are amortized
and recover these costs through ratesin the same manner as other fuel costs.

ANO Matters(Entergy Corporation and Entergy Arkansas)

Cracks in steam generator tubesat ANO 2 werediscovered and repaired during an outage in March 1992. Further inspections and repairswere
conducted at subsequent refueling and mid-cycle outages, including the most recent mid-cycle outage in May 1998. Turbine modifications were
installed in May 1997 to restore most of the output lost due to steam generator fouling and tube plugging. The unit may be approaching the
current limit for the number of steam generator tubesthat can be plugged with the unit in operation. If the established limit isreached during a
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future outage, it could become necessary for Entergy Operationsto insert sleevesin steam generator tubesthat were previously plugged. In
October 1996, Entergy Corporation's Board of Directors authorized Entergy Arkansas and Entergy Operations to negotiate a contract for the
fabrication and installation of replacement steam generators at ANO 2. Entergy estimates the cost of fabrication and replacement of the steam
generators to be approximately $150 million. Entergy Operations has entered into contracts, with certain cancellation provisions, for thedesign,
fabrication, and installation of replacement steam generators. Itis anticipated that the steam generators will be installed during a planned
refueling outage in 2000. In December 1998, the APSC issued an order finding replacement of the ANO 2 steam generators is in the public
interest. Entergy Operations periodically meets with the NRC to discuss theresults of inspections of the steam generator tubes, as well as the
timing of future inspections.

Environmental |ssues

(Entergy Gulf States)

Entergy Gulf States hasbeen designated as a PRP for the clean-up of certain hazardous waste disposal sites. Entergy Gulf Statesis currently
negotiating with the EPA and state authorities regarding the clean-up of these sites. Several classaction and other suits have been filed in state
and federal courts seeking relief from Entergy Gulf States and others for damages caused by the disposal of hazardous waste and for
ashestos-related disease allegedly resulting from exposure on Entergy Gulf States premises. While the amounts at issue in the clean-up efforts
and suits may be substantial, Entergy Gulf States believes that its results of operations andfinancial condition will not be materially adversely
affected by the outcome of the suits. Asof December 31, 1998, aremaining provision of $20 million existed relating to the clean-up of the
remaining sites at which Entergy Gulf States has been designated asa PRP.

(Entergy Louisiana)

During 1993, the LDEQ issued new rules for solid waste regulation, including regulation of wastewater impoundments. Entergy Louisiana has
determined that certain of its power plant wastewater impoundments wereaffected by these regulations and has chosen to upgrade or close
them. Asaresult, aremaining recorded liability in theamount of $5.9 million existed as of December 31, 1998, for wastewater impoundment
upgrades and closures. Completion of this work ispending LDEQ approval. Cumulative expenditures relating to the upgrades and closures of
wastewater impoundments are $7.1 million as of December 31, 1998.

City Franchise Ordinances (Entergy New Orleans)

Entergy New Orleans provides electric and gas servicein the City of New Orleans pursuant to City franchise ordinances. These ordinances
contain a continuing option for the City to purchase Entergy New Orleans electric and gas utility properties.

Waterford 3 Lease Obligations (Entergy Louisiana)

On September 28, 1989, Entergy Louisianaentered into three identical transactions for the sale and leaseback of undivided interests
(aggregating approximately 9.3%) in Waterford 3. In July 1997, Entergy L ouisianacaused the lessorsto issue $307,632,000 aggregate principal
amount of Waterford 3 Secured L ease Obligation Bonds, 8.09% Seriesdue 2017, to refinance the outstanding bonds originally issued to
finance the purchase of the undivided interestsby thelessors. The lease paymentswere reduced to reflect thelower interest costs. Upon the
occurrence of certain events, Entergy Louisianamay be obligated to pay amounts sufficient to permit the Owner Participants to withdraw from
the lease transactions. Entergy L ouisiana may be required to assume the outstanding bonds issued by the Owner Trustee to finance, in part, its
acquisition of the undivided interestsin Waterford 3.

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

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans are defendantsin numerous lawsuits
filed by former employees asserting that they were wrongfully terminated and/or discriminated against due to age, race, and/or sex. Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans are vigorously defending these suitsand
deny any liability to the plaintiffs. However, no assurance can be given as to the outcome of these cases.

Grand Gulf 1-Related Agreements
Capital Funds Agreement (Entergy Corporation and System Energy)

Entergy Corporation hasagreed to supply System Energy with sufficient capital to (i) maintain System Energy's equity capital at an amount
equa to aminimum of 35% of itstotal capitalization (excluding short-term debt), and (ii) permit the continued commercial operation of Grand
Gulf 1and pay in full al indebtedness for borrowed money of System Energy when due. In addition, under supplements to the Capital Funds
Agreement assigning System Energy'srights as security for specific debt of System Energy, Entergy Corporation has agreed to makecash
capital contributions to enable System Energy to make payments on such debt when due.
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System Energy has entered into agreements with Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans whereby
they are obligated to purchase their respective entitlements of capacity and energy from System Energy's 90% ownership andleasehold interest
in Grand Gulf 1, and to make payments that, together with other available funds, are adequate to cover System Energy's operating expenses.
System Energy would have to secure funds from other sources, including Entergy Corporation's obligations under the Capital Funds Agreement,
to cover any shortfallsfrom paymentsreceived from Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
under these agreements.

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

System Energy has agreed to sell al of its 90% owned and leased share of capacity and energy from Grand Gulf 1 to Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleansin accordance with specified percentages (Entergy Arkansas-36%, Entergy
Louisiana-14%, Entergy Mississippi-33%, and Entergy New Orleans-17%) as ordered by FERC. Charges under this agreement are paid in
consideration for the purchasing companies' respective entitlement to receive capacity and energy and are payable irrespective of the quantity of
energy delivered so long asthe unit remainsin commercial operation. The agreement will remain in effect until terminated by the parties and
the termination is approved by FERC, most likely upon Grand Gulf 1'sretirement from service. Monthly obligationsfor payments under the
agreement are approximately $21 million, $8 million, $19 million, and $10 million for Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans, respectively.

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

Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans are individually obligated to make payments or
subordinated advances to System Energy in accordance with stated percentages (Entergy Arkansas-17.1%, Entergy Louisiana-26.9%, Entergy
Mississippi-31.3%, and Entergy New Orleans-24.7%) in amountsthat, when added to amounts received under the Unit Power Sales Agreement
or otherwise, are adequate to cover all of System Energy'soperating expenses as defined, including an amount sufficient to amortize the cost of
Grand Gulf 2 over 27 years. (See Reallocation Agreement termsbelow.) System Energy has assigned its rights to payments and advances to
certain creditors as security for certain obligations. Since commercial operation of Grand Gulf 1, payments under the Unit Power Sales
Agreement have exceeded the amounts payable under the Availability Agreement. Accordingly, no payments under the Availability Agreement
have ever been required. If Entergy Arkansas or Entergy Mississippi fails to make its Unit Power Sales Agreement payments, and System
Energy is unable to obtain fundsfrom other sources, Entergy Louisianaand Entergy New Orleans could become subject to claimsor demands
by System Energy or its creditors for payments or advances under the Availability Agreement (or the assignments thereof) equal to the
difference between their required Unit Power Sales Agreement paymentsand their required Availability Agreement payments.

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

System Energy, Entergy Arkansas, Entergy L ouisiana, Entergy Mississippi, and Entergy New Orleans entered into the Reallocation Agreement
relating to the sale of capacity and energy from Grand Gulf and the related costs, in which Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans agreed to assume all of Entergy Arkansas' responsibilities and obligations with respect to Grand Gulf under the Availability
Agreement. FERC's decision allocating a portion of Grand Gulf 1 capacity and energy to Entergy Arkansas supersedes the Reallocation
Agreement as it relates to Grand Gulf 1. Responsibility for any Grand Gulf 2 amortization amounts has been individually allocated (Entergy
Louisiana 26.23%, Entergy Mississippi-43.97%, and Entergy New Orleans-29.80%) under the termsof the Reallocation Agreement. However,
the Reallocation Agreement does not affect Entergy Arkansas' obligation to System Energy'slenders under the assignments referred to in the
preceding paragraph. Entergy Arkansaswould be liable for its share of such amountsif Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans wereunable to meet their contractual obligations. No payments of any amortization amounts will be required so long as amounts
paid to System Energy under the Unit Power Sales Agreement, including other funds available to System Energy, exceed amounts required
under the Availability Agreement, which is expected to be the case for the foreseeable future.

Reimbur sement Agreement (System Ener gy)

In December 1988, System Energy entered into two separate, but identical, arrangements for the sale and leaseback of an approximate
aggregate 11.5% ownershipinterest in Grand Gulf 1. In connection with the equity funding of the sale and leaseback arrangements, letters of
credit are required to be maintained to secure certain amounts payable for the benefit of the equity investors by System Energy under theleases.
The current letters of credit are effective until January 15, 2000.

Under the provisions of a bank letter of credit reimbursement agreement, System Energy has agreed to a number of covenantsrelating to the
maintenance of certain capitalization and fixed charge coverage ratios. System Energy agreed, during the term of the reimbursement agreement,
to maintain its equity at not less than 33% of its adjusted capitalization (defined in the reimbursement agreement to include certain amounts not
included in capitaization for financial statement purposes). In addition, System Energy must maintain, with respect to each fiscal quarter during
the term of the reimbursement agreement, aratio of adjusted net incometo interest expense (calculated, in each case, as specified in the
reimbursement agreement) of at least 1.60 times earnings. Asof December 31, 1998, System Energy's equity approximated 37.33% of its
adjusted capitalization, and itsfixed charge coverage ratio was2.58.
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Litigation (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)
In addition to those discussed above, Entergy and the domestic utility companies are involved in a number of legal proceedings and claimsin
the ordinary course of their business. While management is unable to predict the outcome of such litigation, it is not expected that the ultimate
resolution of these matters will have a material adverse effect on results of operations, cash flows, or financial condition of these entities.
NOTE 10. LEASES

General

Asof December 31, 1998, Entergy had capital leases and non-cancelable operating leases for equipment, buildings, vehicles, and fuel storage
facilities (excluding nuclear fuel leases andthe sale and leaseback transactions) with minimum lease payments asfollows:

Capital Leases

Ent er gy Ent er gy
Year Ent er gy Ar kansas @Qulf States
(I'n Thousands)
1999 $26, 926 $10, 953 $12, 063
2000 25, 380 9, 646 11, 829
2001 23,677 9, 646 11, 853
2002 19, 415 9, 646 9, 720
2003 19, 566 9, 646 9,720
Years thereafter 59, 031 32,565 26, 466
M ni mum | ease paynents 173, 995 82,102 81, 651
Less: Anount
representing interest 40, 538 23,898 15, 540

Present val ue of net
m ni mum | ease paynents $133, 457 $58, 204 $66, 111

Operating Leases

Ent er gy Ent er gy Ent er gy
Year Entergy Arkansas @ulf States
Loui si ana

(I'n Thousands)

1999 $66, 644  $22, 781 $17, 437 $4, 597
2000 64, 047 22,620 17, 157 4,522
2001 57,708 22,699 14,914 1, 167
2002 48, 666 20,173 12, 226 1,025
2003 34,576 9,221 11, 763 917
Years thereafter 146, 003 37,171 45, 236 -
M ni mum | ease paynents $417,644 $134,665  $118, 733 $12, 228

Rental expense for Entergy'sleases (excluding nuclear fuel leases and the sale and leaseback transactions) amounted to approximately $69.4
million, $70.7 million, and $62.1 million in 1998, 1997, and 1996, respectively. These amountsinclude $19.4 million, $19.7 million, and $26.0
million, respectively, for Entergy Arkansas; $18.1 million, $17.6 million, and $11.8 million, respectively, for Entergy Gulf States; and $13.3
million, $12.8 million, and $13.7 million, respectively, for Entergy Louisiana.

Nuclear Fuel Leases (Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, System Energy)

Asof December 31, 1998, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy each had arrangementsto lease
nuclear fuel in an aggregate amount up to $110 million, $75 million, $80 million, and $100 million, respectively. As of December 31, 1998, the
unrecovered cost base of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana's, and System Energy's nuclear fuel leases amounted to

peres e SO irsssn 2002, EDGAR Online. I nc.




approximately $95.6 million, $46.6 million, $75.8 million, and $64.6 million, respectively. The lessorsfinance the acquisition and ownership of
nuclear fuel through credit agreements and the issuance of notes. The credit agreementsfor Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, and System Energy have been extended and now have termination dates of December 2000, December 2000, January 2000, and
February 2001, respectively. Such termination dates may be extended from time to time with the consent of the lenders. The intermediate-term
notes issued pursuant to these fuel lease arrangements have varying maturities through February 15, 2001. Itis expected that additional
financing under the leases will be arranged as needed to acquire additional fuel, to pay interest, and to pay maturing debt. However, if such
additional financing cannot be arranged, the lesseein each case must purchase sufficient nuclear fuel to allow the lessor to meet itsobligations.

L ease payments are based on nuclear fuel use. The table below represents the nuclear fuel lease expense and related interest charged to
operations by thedomestic utility companies and System Energy in 1998, 1997, and 1996:

1998 1997 1996 Lease Lease Lease Expense Interest Expense Interest Expense Interest

(In Millions)
Entergy Arkansas $50. 5 $4.9 $53. 7 $6. 4 $53.9
$7.1
Entergy Qulf States 26.1 3.1 25.5 3.2 27.1
4.2
Ent er gy Loui si ana 36.8 3.9 29.4 3.7 39.8
4.9
System Ener gy 35. 4 4.7 41.1 5.4 37.7
5.5
Tot al $148.8  $16.6 $149.7 $18.7 $158. 5
$21.7

Saleand L easeback Transactions
Waterford 3 Lease Obligations (Entergy Louisiana)

Entergy Louisianaisthe lessee of three separate undivided interests in Waterford 3 under three separate, but substantially identical, long-term
net leases. The lessors under such leases acquired the undivided interests (aggregating approximately 9.3%) in Waterford 3 from Entergy
Louisiana in three separate sale-leaseback transactions that occurred in 1989. Entergy Louisianaisleasing back the interestson a net lease basis
over an approximate 28-year basic lease term. Approximately 87.7% of the aggregate consideration paid by thelessors for their respective
undivided interests was provided to the lessorsfrom the issuance of Waterford 3 Secured L ease Obligation Bonds (Initial Series Bonds) in
1989. Interests were acquired from Entergy L ouisianawith funds obtained from the issuance and sale by the purchasers of intermediate-term
and long-term secured lease obligation bonds. The lease paymentsto be made by Entergy Louisianawill be sufficient to service such debt.

Entergy Louisianadid not exercise its option to repurchase the undivided interestsin Waterford 3 in September 1994. As aresult, Entergy
Louisiana wasrequired to provide collateral for the equity portion of certain amounts payable by Entergy Louisianaunder the leases. Such
collateral wasin theform of a new series of non-interest-bearing first mortgage bondsin the aggregate principal amount of $208.2 million
issued by Entergy Louisiana in September 1994,

In July 1997, Entergy Louisianacaused the Waterford 3 lessorsto issue $307.6 million aggregate principal amount of Waterford 3 Secured
Lease Obligation Bonds, 8.09% Series due 2017, to refinance the outstanding bonds originally issued to financethe purchase of the undivided
interests by the lessors. The lease payments have been reduced to reflect thelower interest costs.

Upon the occurrence of certain events (including lease events of default, eventsof loss, deemed loss events or certain adverse "Financial
Events' with respect to Entergy Louisiana), Entergy Louisianamay be obligated to pay amounts sufficient to permit the Owner Participantsto
withdraw fromthe lease transactions, and Entergy L ouisianamay be required to assumethe outstanding bonds issued by the Owner Trustee to
finance, in part, its acquisition of theundivided interestsin Waterford 3. "Financial Events' include, among other things, failure by Entergy
Louisiana, following the expiration of any applicable grace or cureperiods, to maintain (1) as of the end of any fiscal quarter, total equity
capital (including preferred stock) at least equal to 30% of adjusted capitalization, or (2) in respect of the 12-month period ending on the last
day of any fiscal quarter, afixed charge coverage ratio of atleast 1.50. Asof December 31, 1998, Entergy L ouisiana's total equity capital
(including preferred stock) was 47.5% of adjusted capitalization and its fixed charge coverage ratiowas 3.10.
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Asof December 31, 1998, Entergy Louisianahad future minimum lease payments (reflecting an overall implicit rate of 7.45%) in connection
with the Waterford 3 sale and leaseback transactions, which are recorded as long- term debt, as follows (in thousands):

1999
$49, 108
2000
42,573
2001
40, 909
2002
39, 246
2003
59, 709
Years thereafter
472, 429

703,974

Less: Anount
representing interest

350, 374

Present val ue of net
m ni mum | ease paynents
$353, 600

Grand Gulf 1 Lease Obligations (System Energy)

In December 1988 System Energy entered into two arrangements for the sale and leaseback of an aggregate 11.5% undivided ownership
interest in Grand Gulf 1 for an aggregate cash consideration of $500 million. System Energy is leasing back the undivided interest on anet lease
basisover a 26 1/2-year basic lease term. System Energy has options to terminate theleases and to repurchase the undivided interest in Grand
Gulf 1 at certainintervals during the basic lease term. Further, at theend of thebasic lease term, System Energy has an option to renew the
leases or to repurchase the undivided interest in Grand Gulf 1.

Due to "continuing involvement” by System Energy, the sale and leaseback arrangements of the undivided portions of Grand Gulf 1, as
described above, are required to be reflected for financial reporting purposes asfinancing transactions in System Energy'sfinancial statements.
The amounts charged to expense for financial reporting purposes include the interest portion of thelease obligationsand depreciation of the
plant. However, operating revenues include the recovery of thelease payments because the transactions are accounted for assales and
leasebacks for ratemaking purposes. The total of interest and depreciation expense exceeds the corresponding revenues realized during theearly
part of the lease term. Consistent with a recommendation contained in a FERC audit report, System Energy recorded asa net deferred asset the
difference between the recovery of the lease payments and the amounts expensed for interest and depreciation and is recording such difference
as adeferred asset on an ongoing basis. The amount of thisdeferred asset was $85.9 million and $84.0 million as of December 31, 1998, and
1997, respectively.

Asof December 31, 1998, System Energy had future minimum lease payments (reflecting an implicit rate of 7.02%), which arerecorded as
long- term debt as follows (in thousands):
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1999
$42, 753
2000
42,753
2001
46, 803
2002
53, 827
2003
48,524
Years thereafter
610, 913

845,573

Less: Anount
representing interest

364, 272

Present val ue of net
m ni mum | ease paynents
$481, 301

NOTE 11. POSTRETIREMENT BENEFITS (Entergy Corporation, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

Pension Plans

Entergy hastwo postretirement benefit plans, "Entergy Corporation Retirement Plan for Non-Bargaining Employees' and "Entergy Corporation
Retirement Plan for Bargaining Employees,” covering substantially all of its domestic employees. The pension plans are noncontributory and
provide pension benefits that are based on employees' credited service and compensation during the final years before retirement. Entergy
Corporation and its subsidiaries fund pension costs in accordance with contribution guidelines established by the Employee Retirement Income
Security Act of 1974, as amended, and the Internal Revenue Code of 1986, asamended. The assets of the plansinclude common and preferred
stocks, fixed-income securities, interestin a money market fund, and insurance contracts.

Total 1998, 1997, and 1996 pension cost of Entergy Corporation and its subsidiaries, including amounts capitalized, included the following
components (in thousands):

1998 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy
Service cost-benefits earned
during the period $ 45,470 $ 7,428 $ 5,448 $ 4,148 $ 1,913 $ 818 $ 2,494
I nterest cost on projected
benefit obligation 192, 132 27,919 24,564 16, 845 10, 362 3,020 3, 265
Expected return on assets (233,058) (31,119) (32, 506) (22,526) (12, 335) (2,082) (3,979)
Anortization of transition asset (9, 740) (2, 335) (2, 387) (2,808) (1, 250) (196) (597)
Anortization of prior service cost 11, 459 1, 226 1,434 558 480 259 80
Net pension cost (incone) $ 6,263 $ 3,119 $ (3,447) $ (3,783) $ (830) $ 1,819 $ 1,263
EGAF
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1997

Servi ce cost-benefits earned
during the period

Interest cost on projected
benefit obligation

Expected return on assets

Anortization of transition asset

Anortization of prior service cost

Net pension cost (incomne)

1996

Servi ce cost-benefits earned
during the period

Interest cost on projected
benefit obligation

Expected return on assets

Anortization of transition asset

Anortization of prior service cost

Recogni zed net (gain)/loss

Net pension cost (incone)

1998

Change in Projected Benefit
Obl i gation (PBO

Bal ance at 1/1/98

Servi ce cost

I nterest cost

Actuarial (gain)/loss
Benefits paid

Di sposition of subsidiaries

Bal ance at 12/31/98

Change in Plan Assets

Fair value of assets at 1/1/98
Actual return on plan assets
Enpl oyer contributions
Benefits paid

Di sposition of subsidiaries

Fai r
Funded st at us

Unrecogni zed transition asset
Unrecogni zed prior service cost

Unr ecogni zed net (gain)/loss

Pr epai d/ (accrued) pension cost

val ue of assets at 12/31/98 $1, 791, 192

Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy

$ 47,703 $ 6,937 $ 5,365 $ 3,762 $ 1,893 $ 763 $ 2,389

193, 665 26, 472 23, 684 15,778 10, 011 2,783 2,942
(220, 641) (28,050) (29, 119) (19, 988) (11, 258) (1,915) (3,480)
(2,546) (2,336) (2,387) (2,808) (1, 250) (195) (597)

4, 266 1, 227 1,434 558 480 259 80

$ 22,447 $ 4,250 $ (1, 023) $ (2,698) $  (124) $ 1,695 $ 1,334
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

Ent er gy Arkansas C@ulf States Louisiana M ssissippi New Oleans Energy

$ 31,584 $ 7,605 $ 5,852 $ 4,684 $ 2,157 $ 1,147 $ 2,658

84, 303 24,540 20, 952 15, 735 9, 462 2,973 2,645
(94, 438) (26,090) (28, 122) (18, 656) (10, 614) (1,802) (3, 141)
(2,547) (2,336) (2,387) (2,808) (1, 250) (195) (597)

4, 656 1,227 1,825 558 479 259 80

69 31 - - - - 38

$ 23,627 $ 4,977 $ (1, 880) $  (487) $ 234 $ 2,382 $ 1,683

The funded status of Entergy'svarious pension plansas of December 31, 1998 and 1997 was(in thousands):

Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System

Ent er gy Arkansas @ulf States Louisiana M ssissippi New Oleans Energy
$2, 495,107 $381,581  $327, 842 $226, 254 $140, 317 $ 40,568  $46, 433
45, 470 7,428 5, 448 4,148 1,913 818 2,494
192, 132 27,919 24,564 16, 845 10, 362 3,020 3, 265
142, 217 41, 742 45, 302 29, 769 15, 544 5, 319 4, 005
(161,999) (23,032) (25, 868) (15, 158) (9, 358) (1,844) (658)
(1,159, 676) - - - - - -
$1, 553,251 $435,638  $377, 288 $261, 858 $158, 778 $ 47,881  $55, 539
$3, 133,232 $427,175 $454, 912 $317, 650 $174, 434 $ 23,145  $52,539
472,181 67, 058 76, 254 54,171 27,318 2,000 8, 440
72,596 2,152 8, 067 - 44 5, 626 211
(161,999) (23,032) (25, 868) (15, 158) (9, 358) (1,844) (658)
(1,724,818) - - - - - -
$473,353  $513, 365 $356, 663 $192, 438 $ 28,927  $60, 532

$237,941  $37,715  $136, 077 $ 94, 805 $ 33, 660 $(18,954) $ 4,993
(24, 798) (7,007) (4,775) (8,423) (3,751) (376) (4,097)
32,748 12, 429 11, 215 4,796 3,935 1, 447 941
(239,781) (63,274) (178,188) (87,536) (33,921) 12, 507 (7,100)
$ 6,110 $(20,137) $(35,671) $ 3,642 $ (77) $ (5,376) $(5,263)
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1997 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy

Change in Projected Benefit

bl i gation (PBO

Bal ance at 1/1/97* $2, 358, 442 $338, 306 $315, 781 $217, 710 $129, 577 $ 41,511 $38, 401
Servi ce cost 47,703 6, 937 5, 365 3,762 1, 893 763 2,389
Interest cost 193, 665 26, 472 23,684 15,778 10, 011 2,783 2,942
Anmendment s 2,121 - 2,121 - - - -
Enpl oyee contri butions 6, 107 - - - - - -
Actuarial (gain)/loss 48, 563 32, 405 7,262 3,907 7,871 (3,025) 3, 302
Benefits paid (161, 494) (22,539) (26, 371) (14, 903) (9, 035) (1, 464) (601)
Bal ance at 12/31/97 $2, 495,107 $381, 581 $327, 842 $226, 254 $140, 317 $ 40, 568 $46, 433

Change in Plan Assets

Fair value of assets at 1/1/97* $2,870,072 $374,849 $397, 749 $271, 857 $150, 398 $ 21,801  $43,824
Actual return on plan assets 392, 908 73,994 83, 291 59, 038 30, 058 1, 896 9, 044
Enpl oyer contributions 31,746 871 243 1, 658 3,013 912 272
Benefits paid (161, 494) (22,539) (26,371) (14, 903) (9, 035) (1, 464) (601)
Fair value of assets at 12/31/97 $3, 133,232 $427,175 $454, 912 $317, 650 $174, 434 $ 23,145  $52,539
Funded st at us $638, 125 $45, 594 $127, 070 $ 91, 396 $ 34,117 $(17,423) $ 6,106
Unrecogni zed transition asset (32,151) (9, 343) (7,162) (11, 230) (5,001) (571) (4, 694)
Unr ecogni zed prior service cost 35, 500 13, 656 12, 649 5, 353 4,414 1, 706 1,021
Unr ecogni zed net (gain)/loss (420,802) (69,076) (179, 742) (85, 660) (34, 482) 7,106 (6, 645)
Pr epai d/ (accrued) pension cost $220, 672 $(19,169) $(47,185) $  (141) $ (952 $ (9,182) $(4,212)

* As aresult of the London Electricity acquisition, effective February 7
1997, the PBO bal ance and the fair value of assets at January 1, 1997
include $1.1 billion and $1.5 billion, respectively, related to Entergy
London.

The significant actuarial assumptions used in computing the information above for the domestic utility companies and System Energy for 1998,
1997, and 1996 were asfollows:

1998 1997
1996

Wi ght ed- average di scount rate 6. 75% 7.25%
7. 75%
Wi ght ed-average rate of increase in

future conpensation |evels 4. 6% 4. 6%
4. 6%
Expected long-termrate of return on plan

assets 9. 0% 9. 0%
9. 0%

Transition assetsof Entergy are being amortized over the greater of the remaining service period of active participants or 15 years.
Other Postretirement Benefits

Entergy also provides certain health care and lifeinsurance benefits for retired employees. Substantially all domestic employees may become
gigiblefor thesebenefits if they reach retirement age while still working for Entergy.

Effective January 1, 1993, Entergy adopted SFAS 106, which required a change from a cash method to an accrual method of accounting for
postretirement benefits other than pensions. The domestic utility companies have sought approval, in their respective regulatory jurisdictions, to
implement the appropriate accounting requirements related to SFAS 106 for ratemaking purposes. Entergy Arkansasreceived an order
permitting deferral, as aregulatory asset, of the difference between its annual cash expenditures for postretirement benefits other than pensions
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and the SFAS 106 accrual, for afive-year period that began January 1, 1993. In December 1997, the APSC issued an order allowing the
15-year amortization of this regulatory asset. In 1998, Entergy Arkansas began to recover its SFAS 106 expenses (including the amortization of
the regulatory asset) in rates asallowed by the APSC. Entergy Mississippi is expensing itsSFAS 106 costs, which arereflected in rates pursuant
to an order from the MPSC in connection with Entergy Mississippi's formulary incentiverate plan. Entergy New Orleansis expensingits SFAS
106 costs. Pursuant to the PUCT's May 26, 1995, amended order, Entergy Gulf States is currently collecting the Texas portion of its SFAS 106
costsin rates. The LPSC ordered Entergy Gulf States and Entergy L ouisiana to continue the use of the pay-as-you-go method for ratemaking
purposes for postretirement benefits other than pensions, but the LPSC retains the flexibility to examine individual companies accounting for
postretirement benefits to determine if special exceptions to thisorder are warranted.

Pursuant to regulatory directives, Entergy Arkansas, Entergy Mississippi, Entergy New Orleans, the portion of Entergy Gulf States regulated by
the PUCT, and System Energy fund postretirement benefit obligations collected in rates. System Energy is funding on behalf of Entergy
Operations postretirement benefits associated with Grand Gulf 1. Entergy Louisianaand Entergy Gulf States continueto fund a portion of these
benefits regulated by the LPSC and FERC on a pay-as-you-go basis. The assets of the various postretirement benefit plans other than pensions
include common stocks, fixed-income securities, and a money market fund. At January 1, 1993, theactuarially determined accumulated
postretirement benefit obligation (APBO) earned by retirees and active employees was estimated to be approximately $241.4 million and $128
million for Entergy (other than Entergy Gulf States) and for Entergy Gulf States, respectively. Such obligations are being amortized over a
20-year period beginning in 1993.

Total 1998, 1997, and 1996 postretirement benefit costs of Entergy Corporation and itssubsidiaries, including amounts capitalized and
deferred, included the following components (in thousands):

1998 Ent er gy Ent er gy Ent er gy Ent er gy Enter gy System

Ent er gy Arkansas @ulf States Louisiana Mssissippi New Oleans Energy
Servi ce cost-benefits earned

during the period $ 13,878 $ 3,325 $ 2,553 $ 1,776 $ 862 $ 432 $ 871
I nterest cost on APBO 28, 443 6, 519 8,103 4,089 2,085 2,714 652
Expected return on assets (5, 260) (215) (2, 385) - (1, 059) (1, 155) (446)
Anortization of transition
obl i gation 17, 874 3,954 5, 803 2,971 1,502 2,678 262
Anortization of prior service cost 44 - 44 - - - -
Recogni zed net (gain)/loss (3,501) - (1, 216) (686) (264) (1, 024) (79)
Net postretirenment benefit cost $ 51,478 $ 13,583 $ 12,902 $ 8,150 $ 3,126 $ 3,645 $ 1,260
1997 Ent er gy Ent er gy Enter gy Ent er gy Enter gy System

Ent er gy Arkansas @ulf States Louisiana Mssissippi New Oleans Energy
Service cost-benefits earned

during the period $ 13,991 $ 3,204 $ 3,227 $ 2,081 $ 1,092 $ 618 $ 939
I nterest cost on APBO 29, 317 6, 232 9, 466 4,490 2,278 3,106 648
Expected return on assets (3,386) - (1,637) - (695) (840) (214)
Anortization of transition
obligation 15, 686 3,954 5, 803 2,971 1, 502 2,678 262
Anortization of prior service cost 44 - 44 - - - -
Recogni zed net (gain)/loss 134 (238) 672 (348) (103) (742)
Net postretirenment benefit cost $ 55,786 $ 13,152 $ 17,575 $ 9,194 $ 4,074 $ 4,820 $ 1,635
EGAF
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1996 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy
Service cost-benefits earned
during the period $ 14,351 $ 3,128 $ 3,476 $ 2,155 $ 1,081 $ 661 $ 890
Interest cost on APBO 26, 133 5, 580 8, 164 4,283 2,171 3,085 512
Expected return on assets (1, 654) - (388) - (479) (681) (106)
Anortization of transition
obl i gation 15, 686 3,954 5, 803 2,971 1,502 2,678 262
Anortization of prior service cost 44 - 44 - - - -
Recogni zed net (gain)/loss (1,516) (557) (477) (277) (44) (701) (53)
Net postretirenent benefit cost $ 53,044 $ 12,105 $ 16, 622 $ 9,132 $ 4,231 $ 5042 $ 1,505
The funded status of Entergy's postretirement plans as of December 31, 1998 and 1997 was (in thousands):
1998 Ent er gy Ent er gy Enter gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy
Change i n APBO
Bal ance at 1/1/98 $ 427,962 $ 91,097 $136, 228 $ 65,385 $ 33,273 $ 43,833  $10, 464
Servi ce cost 13, 878 3,325 2,553 1,776 862 432 871
I nterest cost 28, 443 6, 519 8,103 4,089 2,085 2,714 652
Arendnent s 8, 005 8, 005 - - - - -
Actuarial (gain)/loss (13, 773) (7,090) (15, 007) (3,698) (1, 545) (2, 589) (573)
Benefits paid (20, 006) - (7,446) (4, 103) (2,271) (3,552) (346)
Bal ance at 12/31/98 $ 444,509 $101,856  $124,431 $ 63,449 $ 32,404 $ 40,838  $11, 068
Change in Plan Assets
Fair value of assets at 1/1/98 $ 59,688 $ - $ 25,696 $ - $ 11, 807 $ 17,350 $ 4,835
Actual return on plan assets 4,616 713 1, 165 - 1, 612 405 721
Enpl oyer contributions 52,372 18, 151 12,095 4,103 7,611 6,177 1, 947
Benefits paid (27,097) (7,090) (7,446) (4,103) (2,271) (3,552) (347)
Fair value of assets at 12/31/98 $ 89,579 $ 11,774 $ 31,510 $ - $ 18, 759 $ 20,380 $ 7,156
Funded status $(354, 930) $(90,082) $(92,921) $(63, 449) $( 13, 645) $(20,458) $(3,912)
Unrecogni zed transition asset 160, 613 55, 344 81, 247 41, 604 21, 027 37, 505 3,670
Unr ecogni zed prior service cost 379 - 379 - - - -
Unrecogni zed net (gain)/loss 24,704 3,403 (14, 186) (7,351) (4,539) (12, 337) (1, 327)
Prepai d/ (accrued) postretirenment
benefit asset/(liability) $(169, 234) $(31,335) $(25,481) $(29, 196) $ 2,843 $ 4,710 $(1,569)
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1997 Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana Mssissippi New Oleans Energy
Change i n APBO

Bal ance at 1/1/97 $ 365,199 $ 78,049 $112, 801 $ 59, 699 $ 30, 229 $ 41,937 $ 7,849
Servi ce cost 13,991 3,204 3,227 2,081 1,092 618 939
I nterest cost 29, 317 6, 232 9, 466 4, 490 2,278 3, 106 648
Actuarial (gain)/loss 43,908 9,072 17, 897 3, 040 1,573 1, 880 1,225
Benefits paid (24, 453) (5, 460) (7,163) (3,925) (1,899 (3,708) (197)
Bal ance at 12/31/97 $ 427,962 $ 91,097 $136, 228 $ 65, 385 $ 33,273 $ 43,833  $10, 464
Change in Plan Assets
Fair value of assets at 1/1/97 $ 38,152 $ - $ 15, 599 $ - $ 7,553 $ 12,711 $ 2,289
Actual return on plan assets 11, 626 - 6, 080 - 1, 819 3,216 511
Enpl oyer contributions 34, 363 5, 460 11, 180 3,925 4,334 5,131 2,232
Benefits paid (24, 453) (5, 460) (7,163) (3,925) (1,899 (3,708) (197)
Fair value of assets at 12/31/97 $ 59,688 $ - $ 25, 696 $ - $ 11, 807 $ 17,350 $ 4,835
Funded status $(368, 274) $(91,097) $(110,532) $(65, 385) $(21, 466) $(26,483) $(5,629)
Unrecogni zed transition asset 172, 085 59, 298 87, 050 44,575 22,529 40, 183 3,932
Unr ecogni zed prior service cost 423 - 423 - - - -
Unr ecogni zed net (gain)/loss 25, 638 (4, 104) (1, 615) (4, 338) (2,705) (11, 522) (559)
Pr epai d/ (accrued) postretirenent

benefit asset/(liability) $(170,128) $(35,903) $(24,674) $( 25, 148) $ (1, 642) $ 2,178 $(2, 256)

The assumed health care cost trend rate used in measuring the APBO of Entergy was6.0% for 1999, gradually decreasing each successive year
until it reaches 5.0% in 2006. A one percentage-point changein the assumed health care cost trend rate for 1998 would have thefollowing
effects (in thousands):

1 Percentage Point Increase 1 Percentage Point Decrease

Increase in the Decrease in the
I ncrease in sum of service Decrease in the sum of service

1998 the APBO cost and interest APBO cost and interest

cost cost

Ent er gy $37, 073 $4, 930 (%31, 149) (%4, 037)
Enter gy Arkansas 7,997 1,119 (6, 746) (918)
Entergy GQulf States 11, 085 1,214 (9, 338) (1, 000)
Ent er gy Loui si ana 4,801 626 (4,051) (515)
Ent ergy M ssi ssi ppi 2,422 301 (2,042) (248)
Entergy New Ol eans 2,574 239 (2,206) (201)
Syst em Ener gy 1, 248 250 (1,025) (201)

The significant actuarial assumptions usedin determining the APBO for 1998, 1997, and 1996 wereas follows:

1998 1997

1996
Wi ght ed- average di scount rate 6. 75% 7.25%
7. 75%
Wei ght ed- average rate of increase in

future conpensation |evels 4. 6% 4. 6%
4. 6%
Expected long-termrate of return on

pl an assets 9. 0% 9. 0%
9. 0%
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NOTE 12. DISPOSITION OF SUBSIDIARY BUSINESSES (Entergy Corporation)

In August 1998, Entergy'sBoard of Directors approved a new strategic direction for Entergy that included the sale of several businesses. These
businessesinclude Entergy London and its wholly-owned subsidiary London Electricity; CitiPower Pty.; Edesur, SA.; Entergy Security, Inc.;
Efficient Solutions, Inc.; and certain portions of Entergy'stelecommunications businesses. The results of operations of these businesses are
included in Entergy's Consolidated Statements of Income and Comprehensive Income through their respective dates of sale. Gainsor losses
arising from sales concluded in 1998 are included in "Other Income (Deductions), Sale of non-regulated businesses' in that statement.

In September 1998, Entergy sold its energy management subsidiary, Efficient Solutions, Inc. (formerly Entergy Integrated Solutions, Inc.). The
loss on the sale was approximately $69 million ($36 million net of tax, or $0.15 per common share).

In December 1998, Entergy sold its London, England electricity distribution and supply subsidiary, London Electricity. The gain on thesale
was approximately $327 million ($247 million net of tax, or $1.00 per common share). The magjority of the net proceeds from the London
Electricity sale were invested in notes receivable totaling BPS574 million ($947 million). The banksobligated on the notes receivable are each
rated by Standard & Poor's at A-1+ ontheir short-term obligations. These notes mature in August 1999.

Entergy hasentered into foreign currency forward contracts to hedge the U.S. dollar equivalent amount of these notesand related accrued
interest at maturity. The forward contracts are in the notional amount of BPS600 million, mature in August 1999, and lock in an average spot
rate of $1.666125 to BPS1. The banks obligated on theforward contracts are rated by Standard & Poor's a A-1or above on their short-term
obligations. At maturity, Entergy expectsto receive approximately $1 billion, including accrued interest, from the notes after the effects of
hedging. Management's estimate of the fair value of theforward contracts asof December 31, 1998, based on quoted currency exchange rates,
isanet asset of approximately $7.3 million.

In December 1998, Entergy sold its Melbourne, Austraia electricity distribution subsidiary, CitiPower. The gain on the sale was approximately
$30 million ($19 million net of tax, or $0.08 per common share).

In January 1999, Entergy sold its security monitoring subsidiary, Entergy Security, Inc., at asmall gain. Thisgainwill be reflected in Entergy's
1999 results of operations.

The businesses sold through December 31, 1998 collectively represented $6.7 billion of Entergy'stotal assetsat the time of their respective
sales and generated $177 million of Entergy'snetincome, excluding gainsor losses fromdisposition, for the year ended December 31, 1998.
Further information on the results of operations and total assetsof Entergy London and CitiPower isincluded in Note 14 to thefinancial
Statements.

An adjustment to the carrying amounts of Entergy'sinvestments in businesseslocated in Asiawas recorded in the fourth quarter 1998. The
adjustment reduced net income by $22 million, or $0.09 per common share. Management believes that the sale prices of businesses remaining
to be sold at December 31, 1998 will exceed their net book value, and no further adjustmentsto their carrying values are necessary.

NOTE 13. TRANSACTIONSWITH AFFILIATES (Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

The various domestic utility companies purchase electricity from and/or sell electricity to other domestic utility companies, System Energy, and
Entergy Power (inthe case of Entergy Arkansas) under rate schedules filed with FERC. In addition, the domestic utility companies and System

Energy purchase fuel from System Fuels; receive management, technical, advisory, operating, and administrative services from Entergy
Services; and receive management, technical, and operating services from Entergy Operations.

Asdescribed in Note 1, al of System Energy's operating revenues consist of billingsto Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans.

The tables below contain the various affiliate transactions among the domestic utility companies and System Entergy (in millions).
I nter company Revenues

Entergy Entergy Entergy Entergy Entergy System Arkansas Gulf States Louisiana Mississippi New Orleans Energy
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1998 $162.0 $16. 7 $16. 7 $88. 3 $11.0

$602. 4
1997  $230.8 $15.9 $ 3.4 $85.5 $11.1
$633. 7
1996  $283.6 $22.1 $ 6.8 $66. 4 $ 2.9
$623. 6

Intercompany Operating Expenses (excluding transactions with Entergy Operations)

Entergy Entergy Entergy Entergy Entergy System Arkansas Gulf States Louisiana Mississippi New Orleans Energy

(1)
1998 $353. 7 $419. 7 $269.0 $338. 1 $194. 9
TSS%G $335. 0 $416. 4 $326. 7 $316. 1 $177.1
28565 $346. 7 $395. 7 $331.3 $294. 6 $185.9 $

(1)Includes $18.8 million in 1998, $16.5 million in 1997, and $38.8 million in 1996 for power purchased from Entergy Power.

Operating ExpensesPaid or Reimbursed to Entergy Operations

Ent er gy Ent er gy Ent er gy
System
Ar kansas @l f States Louisiana
Ener gy
1998 $167.5 $114.2 $125.0 $62. 8
1997 $162.1 $ 63.5 $133. 3 $64. 7
1996 $163. 3 $133.7 $ 97.7 $98. 1

NOTE 14. BUSINESSSEGMENT INFORMATION (Entergy Corporation and Entergy New Orleans)

In 1998, Entergy adopted SFAS 131, "Disclosures about Segments of an Enterprise and Related Information.” Entergy's reportable segments as
of December 31, 1998 are domestic utility and power marketing and trading. Entergy'sinternational electric distribution businesses, Entergy
London and CitiPower, weresold in December 1998. These businesses would have been a reportable segment had they been held as of
December 31, 1998, and financia information regarding themis aso provided below.

Domestic utility providesretail electric service in portions of Arkansas, Louisiana, Mississippi, and Texas, and provides natural gas utility
service in portions of Louisiana. Entergy's power marketing and trading segment markets wholesale el ectricity, gas, other generating fuels, and
electric capacity, and markets financial instrumentsto third parties. Entergy's reportable segments are strategic business units managed
separately due to their different operating and regulatory environments.

Entergy's segment financial information is as follows (in thousands):
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Donesti c Power Ent er gy G ti Power Al O her El i m nations Consol i dat ed

Uility Mar ket i ng London
and Tradi ng

1998

Net income (I oss) $528, 498 ($15, 539) $117, 749 $3, 103 $151, 818 - $785, 629
Qperating revenues 6, 310, 543 2,879,507 1,911, 875 303, 245 125,770 ($36, 168) 11, 494,772
Depreci ation and anortization 717,068 5,059 126, 586 28, 444 61, 022 - 938, 179
Decommi ssi oni ng 46, 750 - - - - - 46, 750
I nterest expense 548, 299 170 182, 479 80, 586 21,803 (822) 832,515
Interest income 51, 750 7,688 9, 033 - 31, 295 - 99, 766
I ncone tax expense (benefit) 331,931 (8, 216) 4,589 - (61, 569) - 266, 735
Total assets 19, 738, 995 359, 626 - - 2,783,732 (34, 330) 22,848,023
1997

Net incone (loss) $517, 691 $14, 161 ($147, 335) ($1, 546) ($82, 072) - $300, 899
Operating revenues 6, 731, 872 526, 614 1, 847,042 342, 959 124, 053 ($33,614) 9, 538, 926
Depreci ation and anortization 713, 490 4,789 121, 365 32,702 55, 110 - 927, 456
Deconmi ssi oni ng 52,552 - - - - - 52,552
I nterest expense 583,613 91 178, 647 69, 011 32,911 (2,001) 862, 272
Interest incone 56, 578 2,497 22,328 45 23,603 - 105, 051
I ncone tax expense (benefit) 296, 430 8,318 177,023 22,924 (33, 354) - 471, 341
Total assets 20,114,594 354,694 4,403, 625 1, 068, 564 1,093, 783 (34, 560) 27,000, 700
1996

Net incone (I oss) $555, 284 $6, 152 - ($1, 659) ($69, 214) - $490, 563
Qperating revenues 6, 654, 495 130, 262 - 378, 326 49,374 ($48, 931) 7,163, 526
Depreci ation and anortization 676, 749 5, 580 - 34, 477 20, 370 - 737,176
Deconmi ssi oni ng 53,772 - - - - - 53,772
I nterest expense 626, 774 119 - 75, 707 22,065 (4, 630) 720, 035
Interest incone 32, 388 2,560 - 326 8,101 - 43, 375
I nconme tax expense (benefit) 448, 445 4,760 - - (32, 046) - 421, 159
Total assets 20, 597, 669 145, 089 - 1, 324, 228 923, 083 (34, 044) 22,956, 025

The All Other category includes the parent Entergy Corporation, segments below the quantitative threshold for separate disclosure, and other
business activities. Other segments principally include global power development and nuclear power operations and management. Other
business activities principally include the gains on the sales of Entergy London and CitiPower, and theloss on the sale of Efficient Solutions.
Reconciling items are principally intersegment activity.

Products and Services

In addition to retail electric service, Entergy New Orleans supplies natural gas servicesin the City of New Orleans. Revenue from these two
services isdisclosed in Entergy New Orleans Statementsof Income.

Geographic areas

For the yearsended December 31, 1998, 1997, and 1996, Entergy did not derive material revenuesfrom outside of the United States, other than
from Entergy London and Citi Power, which are noted above.

Long-lived assetsas of December 31 were asfollows (in thousands):

1998 1997 1996
Donesti c $ 14, 863, 488 $15, 228, 107 $
15, 599, 221
For ei gn $ 465,094 $ 2,904,721 $
623, 902

Consol i dated $ 15,328, 582 $18, 132, 828 $
16, 223, 123

NOTE 15. QUARTERLY FINANCIAL DATA (UNAUDITED) (Entergy Corporation,
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)
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The business of the domestic utility companies and System Energy is subject to seasonal fluctuations with the peak periods occurring during the
third quarter. Operating resultsfor the four quarters of 1998 and 1997 were:

Oper ati ng Revenue
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana M ssissippi New Ol eans Ener gy
(I'n Thousands)

1998
First Quarter $2, 313, 092 $329, 789 $457, 509 $356, 038 $205, 017 $113, 663 $148, 606
Second Quarter 2,508, 814 391, 357 423, 655 424,115 268, 908 125, 106 144, 336
Third Quarter 4,587, 447 527, 059 609, 362 537, 632 324,784 165, 808 152, 083
Fourth Quarter 2,085, 419 360, 493 363, 283 393, 123 177,591 109, 173 157, 348
1997
First Quarter $2, 045, 753 $374, 731 $481, 328 $433, 983 200, 328 124, 956 155, 662
Second Quarter 2,155, 295 423,619 476, 421 412, 263 212,892 109, 803 161, 021
Third Quarter 2,797, 587 545, 849 599, 974 554, 486 294,983 139, 940 160, 573
Fourth Quarter 2,540, 291 371, 515 590, 106 402, 540 229,192 130, 123 156, 442

Qperating | ncone
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas @ulf States Louisiana M ssissippi New Ol eans Ener gy
(I'n Thousands)

1998
First Quarter $285, 507 $ 27,254 $63, 661 $ 55,222 $16, 406 $ 1,891 $71, 959
Second Quarter 472,710 83, 837 31, 529 114, 540 55,720 15, 468 72,177
Third Quarter 590, 673 140, 837 166, 404 164, 393 54, 028 20, 210 68, 772
Fourth Quarter 162, 965 2,887 (25, 940) 68, 726 (569) 1,490 69, 735
1997
First Quarter $372, 218 $ 30, 890 $93, 014 $ 77,880 $22, 694 $ 8,755 $74, 316
Second Quarter 433, 887 80, 873 75, 643 87,911 40, 395 9, 400 73,568
Third Quarter 672, 617 148, 688 158, 365 147,976 52, 832 18, 096 72,813
Fourth Quarter 355, 641 6, 424 203, 524 53, 813 20, 827 6, 040 72,496

Net | ncone (Loss)
Ent er gy Ent er gy Ent er gy Ent er gy Ent er gy System
Ent er gy Arkansas Qulf States Louisiana M ssissippi New Ol eans Ener gy
(I'n Thousands)

1998
First Quarter $60, 054 $5, 623 $14, 756 $13, 917 $5, 194 $ (902) $24,587
Second Quarter 215,979 39, 967 (5, 241) 49, 546 29, 512 6,577 24,779
Third Quarter 262, 596 73, 731 78, 313 81, 470 29, 321 10,258 25, 139
Fourth Quarter 247,000 (8, 370) (41, 435) 34, 554 (1, 389) 204 31,971

1997
First Quarter $126, 485 $9, 848 $32, 535 $26, 172 $8, 352 $ 2,818 $24,345
Second Quarter 158,579 38,085 27,028 32, 607 19, 399 3,038 24,093
Third Quarter 93, 321 78, 251 70, 740 70, 681 27,335 8,590 24, 449
Fourth Quarter (77, 486) 1,793 (70, 327) 12, 297 11, 575 1,005 29,408

Earnings (Loss) per Average Common Share (Entergy Corporation)

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




D | uted

First Quarter
Second CQuarter
Third Quarter
Fourth Quarter

1998

Basic and Dil uted

$0. 20
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$1. 01
$0. 96
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Item 9. Changes I n and Disagreements With Accountants On Accounting and Financial Disclosure.

No event that would be described in response to this item has occurred with respect to Entergy, System Energy, Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, or Entergy New Orleans.

PART |11

Item 10. Director s and Executive Officers of the Registrants (Enter gy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

All officers and directors listed below held the specified positions withtheir respective companies as of thedate of filing this report.
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Name Age
ENTERGY ARKANSAS,

Directors
R Drake Keith 63

Frank F. Gall aher
Donald C. Hntz
Jerry D. Jackson
J. Wayne Leonard
Edwi n Lupber ger
Jerry L. Maul den

Oficers
Cecil L. Al exander 63

C. Gary dary 54

C. HramWalters 62

Frank F. Gallaher
Donald C. Hintz
Jerry D. Jackson
R Drake Keith

Nat han E. Langston
J. Wayne Leonard
Edwi n Lupber ger
Jerry L. Maul den
Steven C. McNeal

M chael G Thonpson

C. John W1 der

ENTERGY GULF STATES, | NC

Directors

John J. Cordaro 65

Posi tion

Chi ef Executive Oficer
Presi dent and Director of
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation O ficers Secti

Vice President -
Ent ergy Arkansas
Seni or Vice President -
Adm nistration of Entergy
@l f States,
M ssi ssi ppi ,
Vi ce President -
Adm nistration of Entergy
@l f States,

Gover nnent al

Ent er gy Loui si ana,
and Entergy New Ol eans
Human Resources and

Ent er gy Loui si ana,
and Entergy New Ol eans

of Entergy Arkansas

Ent ergy Arkansas
Ent er gy
onin Part 1.
Ent er gy
onin Part 1.
Ent er gy
onin Part 1.
Ent er gy

on in Part 1.
Ent er gy
onin Part 1.
Ent er gy

on in Part 1.

Affairs of

Human Resources and

Arkansas, Entergy
Ent er gy

Arkansas, Entergy
Ent er gy

Service of Entergy

Service of Entergy

M ssi ssi ppi ,

Di rector- System Human Resources of Entergy
Servi ces

Vice President - Custoner

Ar kansas

Vi ce President - Custoner

Loui si ana

See information under the

Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Directors above.

See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See informati on under the
Corporation Oficers Secti
See information under the
Corporation Oficers Secti
See informati on under the
Corporation O ficers Secti

Chief Executive Officer -
Pr aci dant ' ~ui si ana

Ent er gy

on in Part I.
Ent er gy

on in Part 1.
Ent er gy

on in Part 1.
Ent ergy Arkansas

Ent er gy
on in Part 1.
Ent er gy
onin Part 1.
Ent er gy
on in Part 1.
Ent er gy
onin Part 1.
Ent er gy
on in Part 1.
Ent er gy
onin Part 1.
Ent er gy
on in Part 1.

Loui si ana

Di e o B st engy2. GUEPGASE @il Bse. andk.

Ent er gy Loui si ana
State President -

Loui si ana

President and Director of Entergy

P R T . P T W PR

e | o o

Peri od

1998- Pr esent
1989- Pr esent

1991- Pr esent

1998- Pr esent

1997-1998

1993- 1996

1993- Pr esent

1994- Pr esent

1998
1997-1998
1996- 1998

1996- 1997
1992- 1996



(&) Mr. Meinersisadirector of Trustmark National Bank, Jackson, MS, and Trustmark Corporation, Jackson, MS.

Each director and officer of theapplicable Entergy company is elected yearly to serve by the unanimous consent of the sole stockholder,
Entergy Corporation, at its annual meeting.

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

Section 16(a) Beneficial Ownership Reporting Compliance

Information called for by this item concerning the directors and officers of Entergy Corporationis set forth in the Proxy Statement of Entergy
Corporation to be filed in connection with its Annual Meeting of Stockholdersto be held on May 14, 1999, under the heading " Section
16(a) Beneficial Ownership Reporting Compliance”, whichinformation isincorporated herein by reference.

Item 11. Executive Compensation
ENTERGY CORPORATION

Information called for by this item concerning the directors and officers of Entergy Corporationis set forth in the Proxy Statement under the
headings "Executive Compensation Tables', "Genera Information About Nominees', and "Director Compensation”, which informationis
incorporated herein by reference.

ENTERGY ARKANSAS, ENTERGY GULF STATES, ENTERGY LOUISIANA, ENTERGY
MISSISSIPPI, ENTERGY NEW ORLEANS, AND SYSTEM ENERGY

Summary Compensation Table

The following table includes the Chief Executive Officer and thefour other most highly compensated executive officers in office as of
December 31, 1998 at Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy (collectively, the"Named Executive Officers"). This determination was based on total annual base salary and bonusesfrom al Entergy
sources earned by each officer for theyear 1998. See Item 10, "Directors and Executive Officers of the Registrants,” for information on the
principal positions of the Named Executive Officersin the table below.

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy
Asshown in Item 10, most Named Executive Officers are employed by several Entergy companies. Because it would be impracticable to

allocate such officers salaries among the various companies, the table below includesthe aggregate compensation paid by all Entergy
companies.
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Long- Ter m Conpensati on

Annual Conpensation Awar ds
Restricted Securities (a)
O her Annual St ock Under | yi ng Al O her
Name Year Sal ary Bonus Conpensati on Awar ds Opti ons Conpensati on
John J. Cordaro 1998 $ 227,556 $67, 211 $45, 209 (b) 1,250 shares $5, 833
CEO Entergy Gulf States 1997 206, 410 0 37, 986 (b) 2,500 6, 192
and Entergy Louisiana 1996 199, 141 79, 012 23, 052 (b) 2,500 9, 873
Joseph F. Domi no 1998 $ 164,011 $39, 492 $ 4,558 (b) 0 shares $5, 409
CEC- Entergy @Qulf States 1997 138, 374 0 16, 205 (b) 0 0
1996 132, 138 34, 080 20, 900 (b) 0 0
Frank F. Gl |l aher 1998 $382, 829 $ 350, 934 $89, 137 (b) 2,500 shares $12, 396
1997 327, 385 0 11,132 (b) 5, 000 9, 822
1996 276, 538 130, 150 35, 641 (b) 5, 000 10, 321
Donald C. Hintz 1998 $423,379  $ 269, 846 $28, 508 (b) 2,500 shares $14, 236
CEO- Syst em Ener gy 1997 365, 077 0 18, 245 (b) 5, 000 10, 952
1996 343, 269 231, 299 12,516 (b) 5, 000 14,197
Jerry D. Jackson 1998 $408,456  $ 348, 156 $59, 630 (b) 2,500 shares $13, 849
1997 342,077 0 56, 359 (b) 5, 000 10, 262
1996 332,115 209, 489 37,928 (b) 5, 000 13, 862
R Drake Keith 1998 $289, 145 $ 165, 582 $67, 239 (b) 1, 250 shares $10, 259
CEO Ent ergy Arkansas 1997 276, 728 0 41, 230 (b) 2,500 8, 292
1996 275, 343 108, 927 27,621 (b) 2,500 11, 413
Nat han E. Langston 1998 $158, 563 $ 111, 125 $21, 953 (b) 0 shares $5, 243
1997 131, 660 10, 504 17, 462 (b) 0 0
1996 127, 089 23,551 15, 149 (b) 0 0
J. Wayne Leonard 1998 $412,843 $1, 145, 416 $65, 787(e) $796, 860 0 shares $18, 125
CEO- Ent ergy Cor por ati on (b) (c)
Edwi n Lupberger (d) 1998 $589,231  $ 441,336 $94, 867 (b) 5,000 shares $11, 081, 645(f)
1997 785, 385 0 271, 422 (b) 10, 000 23,562
1996 735,577 448, 794 123, 601 (b) 10, 000 23,567
Jerry L. Maul den 1998 $476, 287 $ 388, 022 $42, 712 (b) 2,500 shares $17, 782
1997 445, 615 0 67, 485 (b) 5, 000 13, 369
1996 435, 000 260, 301 27, 056 (b) 5, 000 14, 550
Steven C. MNeal 1998 $154,721 $ 94,400 $ 4,432 (b) 0 shares $5, 145
1997 122, 474 9, 818 14, 237 (b) 0 0
1996 116, 364 21, 649 10, 491 (b) 0 0
Donal d E. Meiners 1998 $268, 345 $ 148,734 $60, 353 (b) 1, 250 shares $9, 388
CEO Ent ergy M ssi ssi ppi 1997 255, 410 0 33,748 (b) 2,500 7,662
1996 254, 064 100, 536 37,021 (b) 2,500 10, 775
Dani el F. Packer 1998 $170, 326 $ 123,513 $54, 208( e) (b) 0 shares $4, 018
CEO Entergy New Ol eans 1997 147, 077 0 96, 097(e) (b) 0 3,028
1996 135, 292 39, 363 31, 391(e) (b) 0 6, 428
C. John WI der 1998 $201, 413  $ 513,106 $ 7,255 $758, 560 0 shares $3, 300

(b) (¢)

(& Includes thefollowing:

(1) 1998 benefit accruals under the Defined Contribution Restoration Plan asfollows: Mr. Cordaro $345; Mr. Gallaher $6,908; Mr. Hintz
$8,748; Mr. Jackson $8,361; Mr. Keith $4,771; Mr. Lupberger $16,131; Mr. Maulden $12,982; and Mr. Meiners $3,934.

(2) 1998 employer contributions to the Entergy Stock Ownership Plan of $688 each for Mr. Cordaro, Mr. Domino, Mr. Gallaher, Mr. Hintz,
Mr. Jackson, Mr. Keith, Mr. Langston, Mr. McNeal, and Mr. Meiners, and $403 for Mr. Lupberger.

(3) 1998 employer contributions to the System Savings Plan as follows: Mr. Cordaro $4,800; Mr. Domino $4,721; Mr. Gallaher $4,800; Mr.
Hintz $4,800; Mr. Jackson $4,800; Mr. Keith $4,800; Mr. Langston $4,555; Mr. Lupberger $4,800; Mr. McNeal $4,457; Mr. Maulden $4,800;
Mr. Meiners $4,766; and Mr. Packer $4,018.

(4) 1998 reimbursements for moving expenses as follows: Mr.
Leonard $18,125 and Mr. Wilder $3,300.
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(b) Restricted stock awardsin 1998 are reported under the "Long-Term Incentive Plan Awards' table, and referenceis made to thistable for
information on the aggregate number of restricted shares awarded during 1998 and the vesting schedule for such shares. At December 31, 1998,
the number and value of the aggregate restricted stock holdings wereas follows: Mr. Cordaro 4,500 shares, $140,063; Mr. Domino 3,252
shares, $101,219; Mr. Gallaher 7,497 shares, $233,344; Mr. Hintz 27,006 shares, $840,562; Mr. Jackson 27,000 shares, $840,375; Mr. Keith
4,500 shares, $140,063; Mr. Langston 4,506 shares, $140,249; Mr. Leonard 85,080 shares, $2,648,115; Mr. Lupberger 13,056 shares,
$406,368; Mr. Maulden 13,500 shares, $420,188; Mr. Meiners 4,500 shares, $140,063; Mr. Packer 4,500 shares, $140,063; and Mr. Wilder
47,777 shares, $1,487,059. Accumulated dividends are paid on restricted stock when vested. No restrictions were lifted in 1998, 1997, and
1996. The value of restricted stock holdings as of December 31, 1998 is determined by multiplying thetotal number of shares held by the
closing market price of Entergy Corporation common stock on the New Y ork Stock Exchange Composite Transactions on December 31, 1998
($31.125 per share).

(c) Inaddition to the restricted shares granted under the Long Term Incentive Plan Mr. Leonard and Mr. Wilder were granted 30,000 and
26,000 additional restricted shares, respectively. Restricted shares awarded will vest incrementally over a three-year period, beginning in 1999,
based on continued servicewith Entergy Corporation. Restrictions will be lifted annually. The value Mr. Leonard and Mr. Wilder may realize is
dependent upon both the number of shares that vest and the future market price of Entergy Corporation common stock. Accumulated dividends
are not paid on Mr. Leonard's 30,000 shares and 21,000 sharesof Mr. Wilder's restricted stock when vested. Accumulated dividends will be
paid on 5,000 shares of Mr. Wilder's restricted stock when vested.

(d) Edwin Lupberger istheformer Chief Executive Officer of Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans.

(€) Includes Mr. Packer's living expenses of approximately $24,000 in 1998, $68,000 in 1997, and $11,700 in 1996, including taxes and
housing. Includes Mr. Leonard's living expenses of approximately $18,000 in 1998.

(f) Includes $1,338,461 of severance payments; $9,553,226 of alump sumdistribution under the System Executive Retirement Plan (SERP);
and a $168,623 payment under the Defined Contribution Restoration Plan.

Option Grantsin 1998

The following table summarizes option grantsduring 1998 to the Named Executive Officers. The absence, in the table below, of any Named
Executive Officer indicates that no options were granted to such officer.

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

I ndi vi dual Gants Potential Realizable
% of Tot al Val ue
Number of Opti ons at Assuned Annual
Securities Granted to Exerci se Rat es of Stock
Under | yi ng Enpl oyees Price Price Appreciation
Opti ons in (per Expiration for Option Tern(b)
Nane Granted (a) 1998 share) (a) Dat e 5% 10%
John J. Cordaro 1, 250 1.0% $ 28.625 1/ 22/ 08 $22,503 $ 57, 026
Frank F. Gall aher 2,500 2. 0% 28.625 1/ 22/ 08 45, 005 114, 052
Donald C. Hintz 2,500 2. 0% 28.625 1/ 22/ 08 45, 005 114, 052
Jerry D. Jackson 2,500 2. 0% 28. 625 1/ 22/ 08 45, 005 114, 052
R Drake Keith 1,250 1.0% 28.625 1/ 22/ 08 22,503 57, 026
Edwi n Lupber ger 5, 000 4. 0% 28. 625 1/ 22/ 08 90, 011 228,104
Jerry L. Maul den 2,500 2. 0% 28. 625 1/ 22/ 08 45, 005 114, 052
Donald E. Meiners 1, 250 1.0% 28. 625 1/ 22/ 08 22,503 57, 026

(a) Options weregranted on January 22, 1998, pursuant to the Equity Ownership Plan. All options granted on thisdate have an exercise price
equa to the closing price of Entergy Corporation common stock onthe New Y ork Stock Exchange Composite Transactions on January 22,
1998. These options becameexercisable on July 22, 1998.

(b) Calculation based onthe market price of the underlying securities assuming the market price increases over a ten-year option period and
assuming annua compounding. The column presents estimates of potential values based on simplemathematical assumptions. The actual value,
if any, a Named Executive Officer may realize is dependent upon the market price on the date of option exercise.

Aggregated Option Exercises in 1998 and December 31, 1998 Option Vaues
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The following table summarizes the number and value of optionsexercised during 1998, as well as the number and value of all unexercised
options held by the Named Executive Officers. The absence, in the table below, of any Named Executive Officer indicates that no options are
held by such officer.

Nurber of Securities Val ue of Unexercised
Underl yi ng Unexerci sed Options I n-t he- Money Options
Shares Acquired Val ue as of Decenber 31, 1998 as of Decenber 31, 1998 (b)
Name on Exercise Real i zed (a) Exercisable Unexer ci sabl e Exerci sabl e Unexer ci sabl e
John J. Cordaro 6, 250 $ 20, 625 5, 000 - $ - $
Joseph F. Domi no - - 1, 500 - 11, 438
Frank F. Gall aher - - 45, 000 - 313, 750
Donald C. Hintz - - 55, 000 - 336, 875
Jerry D. Jackson - - 51,911 - 298, 413
R Drake Keith - - 13, 424 - 20, 899
Nat han E. Langston - - 1, 500 - 11, 438
Edwi n Lupber ger - - 113, 824 - 674, 329
Jerry L. Maul den 25, 000 221, 875 32,500 - 84, 375
Steven C. MNeal - - 1, 500 - 11, 438
Donal d E. Meiners 5, 000 23,123 11, 250 - 11, 250

Dani el F. Packer 2,000 11, 250

(a) Based on the difference between the closing price of Entergy Corporation's common stock onthe New Y ork Stock Exchange Composite
Transactions on the exercise date and the option exercise price.

(b) Based on thedifference between theclosing price of Entergy Corporation's common stock on the New Y ork Stock Exchange Composite
Transactions on December 31, 1998, and the option exercise price.

Long-Term Incentive Plan Awardsin 1998

The following Table summarizes the awards of restricted shares of Entergy Corporation common stock granted under the Equity Ownership
Plan in 1998 to the Named Executive Officers.

Esti mated Future Payouts Under
Non- St ock Price-Based Plans (a) (b)
Nurber of Per f ormance Period Until

Narme Shar es Mat urati on or Payout Threshol d Tar get Maxi mum
John J. Cordaro 4,500 1/ 1/98-12/ 31/ 00 1, 500 3, 000 4,500
Joseph F. Donino 3,252 1/ 1/98-12/ 31/ 00 1, 084 2,168 3,252
Frank F. Gall aher 7,497 1/1/98-12/ 31/ 00 2,499 4,998 7,497
Donald C. Hintz 27, 006 1/ 1/ 98- 12/ 31/ 00 9, 002 18, 004 27, 006
Jerry D. Jackson 27,000 1/ 1/98-12/ 31/ 00 9, 000 18, 000 27,000
R Drake Keith 4,500 1/ 1/98-12/ 31/ 00 1, 500 3, 000 4,500
Nat han E. Langston 4,506 1/1/98-12/ 31/ 00 1,127 2, 253 4,506
J. Wayne Leonard 55, 080 1/ 1/ 98- 12/ 31/ 00 18, 360 36, 720 55, 080
Edwi n Lupber ger 13, 056 1/ 1/98-12/ 31/ 00 4,352 8,704 13, 056
Jerry L. Maul den 13, 500 1/ 1/98-12/ 31/ 00 4,500 9, 000 13, 500
Donald E. Meiners 4,500 1/1/98-12/ 31/ 00 1, 500 3, 000 4,500
Dani el F. Packer 4,500 1/1/98-12/ 31/ 00 1, 500 3, 000 4,500
C. John WI der 21, 777 1/ 1/98-12/ 31/ 00 7,259 14,518 21,777

(a) Restricted shares awarded will vest at the end of a three-year period, subject to the attainment of approved performance goals for Entergy.
Restrictions are lifted based upon the achievement of the cumulative result of these goals for the performance period. The value any Named
Executive Officer may realize is dependent upon both the number of shares that vest and the future market price of Entergy Corporation
common stock.

(b) The threshold, target, and maximum levels correspond to the achievement of 50%, 100%, and 150%, respectively, of Equity Ownership
Plan goals. Achievement of athreshold, target, or maximum level would result in the award of the number of sharesindicated in the respective
column. Achievement of alevel between these three specified levelswould result in the award of a number of shares calculated by means of
interpolation.
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Pension Plan Tables
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy

Retirement Income Plan Table

Annua
Cover ed Years of Service
Conpensati on 15 20 25 30 35
$100, 000 $22, 500 $30, 000 $37, 500 $45, 000
$52, 500
200, 000 45, 000 60, 000 75, 000 90, 000
105, 000
300, 000 67, 500 90, 000 112, 500 135, 000
157, 500
400, 000 90, 000 120, 000 150, 000 180, 000
210, 000
500, 000 112, 500 150, 000 187, 500 225, 000
262, 500
650, 000 146, 250 195, 000 243, 750 292, 500
341, 250
950, 000 213, 750 285, 000 356, 250 427,500
498, 750

All of the Named Executive Officers participate in a Retirement Income Plan, adefined benefit plan, that provides a benefit for employees at
retirement from Entergy based upon (1) generally al years of servicebeginning at age 21 through termination, with a forty-year maximum,
multiplied by (2) 1.5%, multiplied by (3) thefinal average compensation. Final average compensationis based on the highest consecutive 60
months of covered compensation in the last 120 monthsof service. The normal form of benefit for a single employee is alifetime annuity and
for amarried employeeisa50% joint and survivor annuity. Other actuarially equivalent options areavailable to each retiree. Retirement
benefits are not subject to any deduction for Social Security or other offset amounts. The amount of the Named Executive Officers' annual
compensation covered by the plan asof December 31, 1998, is represented by the salary column in the Summary Compensation Table above.

The credited years of service under the Retirement Income Plan, as of December 31, 1998, for thefollowing Named Executive Officersis as
follows: Mr. Cordaro 40; Mr. Domino 28; Mr. Gallaher 29; Mr. Langston 27; Mr. Leonard 1; Mr. Maulden 33; Mr. McNeal 16; Mr. Meiners
28; and Mr. Packer 16. The credited years of service under the Retirement Income Plan, as of December 31, 1998 for the following Named
Executive Officers, as aresult of entering into supplemental retirement agreements, is asfollows: Mr. Hintz 27; Mr. Jackson 19; Mr. Keith 32;
Mr. Lupberger 35; and Mr. Wilder 15.

The maximum benefit under the Retirement Income Plan islimited by Sections 401 and 415 of the Internal Revenue Code of 1986, as
amended; however, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy
have elected to participate in the Pension Equalization Plan sponsored by Entergy Corporation. Under this plan, certain executives, including
the Named Executive Officers, would receive an additional amount equal to the benefit that would have been payable under the Retirement
Income Plan, except for the Sections 401 and 415 limitations discussed above.

In addition to the Retirement Income Plan discussed above, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
and System Energy participate in the Supplemental Retirement Plan of Entergy Corporation and Subsidiaries and the Post-Retirement Plan of
Entergy Corporation and Subsidiaries. Participation islimited to one of these two plansand is at theinvitation of Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy. The participant may receive fromthe appropriate Entergy company
amonthly benefit payment not in excess of .025 (under the Supplemental Retirement Plan) or .0333 (under the Post-Retirement Plan) timesthe
participant's average basic annual salary (as defined in the plans) for a maximum of 120 months. Mr. Hintz and Mr. Packer have entered into a
Supplemental Retirement Plan participation contract, and Mr. Cordaro, Mr. Gallaher, Mr. Jackson, Mr. Keith, Mr. Lupberger, Mr. Maulden,
and Mr. Meiners have entered into Post- Retirement Plan participation contracts. Current estimatesindicate that theannual paymentsto each
Named Executive Officer under the above planswould be less than the paymentsto that officer under the System Executive Retirement Plan
discussed below.

System Executive Retirement Plan Table(1)
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Annual

Covered Years of Service
Conpensati on 15 20 25 30+
$ 200, 000 $90, 000 $100, 000 $ 110, 000
$120, 000
300, 000 135, 000 150, 000 165, 000
180, 000
400, 000 180, 000 200, 000 220, 000
240, 000
500, 000 225, 000 250, 000 275, 000
300, 000
600, 000 270, 000 300, 000 330, 000
360, 000
700, 000 315, 000 350, 000 385, 000
420, 000
1, 000, 000 450, 000 500, 000 550, 000
600, 000

(1)Covered pay includes the average of the highest three years of annual base pay and incentive awards earned by the executive during theten
yearsimmediately preceding his retirement. Benefits shown arebased on atarget replacement ratio of 50% based on theyears of service and
covered compensation shown. The benefits for 10, 15, and 20 or more years of service at the 45% and 55% replacement levels would decrease
(in the case of 45%) or increase (in the case of 55%) by the following percentages: 3.0%,

4.5%, and 5.0%, respectively.

In 1993, Entergy Corporation adopted the System Executive Retirement Plan (SERP). This plan was amended in 1998. Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy are participating employersin the
SERP. The SERP is an unfunded defined benefit plan offered at retirement to certain senior executives, which would currently include all the
Named Executive Officers (except for Mr. Langston, Mr. Leonard, Mr. McNeal, and Mr. Packer). Participating executives choose, at
retirement, between the retirement benefits paid under provisions of the SERP or those payable under the Supplemental Retirement Plan or the
Post-Retirement Plan discussed above. The plan wasamended in 1998 to provide that covered pay is the average of the highest three years
annual base pay and incentive awardsearned by the executive during the ten years immediately preceding his retirement. Benefits paid under
the SERP are calculated by multiplying the covered pay times target pay replacement ratios (45%, 50%, or 55%, dependent on job rating at
retirement) that are attained, according to plan design, at 20 years of credited service. The target ratiosare increased by 1% for each year of
service over 20 years, up to amaximum of 30 yearsof service. In accordance with the SERP formula, thetarget ratios are reduced for each year
of service below 20 years. The credited years of service under thisplan are identical to the years of servicefor Named Executive Officers (other
than Mr. Jackson, Mr. Keith, and Mr. Wilder) disclosed above in the section entitled "Pension Plan Tables-Retirement Income Plan Table". Mr.
Jackson, Mr. Keith, and Mr. Wilder have 25 years, 15 years, and 5 months, respectively, of credited serviceunder this plan. Mr. Maulden's
retirement benefits are discussed under the "Employment Contracts" section below. His benefits will be calculated based on the provisionsin
effect prior to the 1998 SERP amendment.

The amended plan provides that a single employee receives a lifetime annuity and a married employee receives the reduced benefit with a 50%
surviving spouse annuity. Other actuarially equivalent options are available to eachretiree. SERP benefits are offset by any and all defined
benefit plan paymentsfrom Entergy. SERP benefits are not subject to Social Security offsets.

Eligibility for and receipt of benefits under any of the executive plans described above are contingent upon several factors. The participant must
agree, without the specific consent of the Entergy company for which such participant was last employed, not to take employment after
retirement with any entity that isin competition with, or similarin natureto, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy or any affiliate thereof. Eligibility for benefitsisforfeitable for variousreasons,
including violation of anagreement with Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
and System Energy, certain resignations of employment, or certain terminations of employment without Company permission.

In addition to the Retirement Income Plan discussed above, Entergy Gulf States provides, among other benefits to officers, an Executive
Income Security Plan for key manageria personnel. The plan provides participants with certain retirement, disability, termination, and
survivors benefits. To the extent that such benefits are not funded by the employee benefit plans of Entergy Gulf States or by vested benefits
payable by the participants former employers, Entergy Gulf States is obligated to make supplemental paymentsto participants or their
survivors. The plan provides that upon the death or disability of a participant during his employment, he or his designated survivorswill receive
(i) during the first year following his death or disability an amount not to exceed his annual base salary, and (ii) thereafter for a number of years
until the participant attains or would have attained age 65, but not lessthan nineyears, an amount equal to one-half of the participant's annual
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base salary. The plan aso provides supplemental retirement benefits for life for participants retiring after reaching age 65 equal to one- half of
the participant's average final compensation rate, with one- half of such benefit upon thedeath of the participant being payableto asurviving
spouse for life.

Entergy Gulf States amended and restated the plan effective March 1, 1991, to provide such benefits for life upon termination of employment of
a participating officer or key manageria employee without cause (as defined inthe plan) or if the participant separates fromemployment for
good reason (as defined in the plan), with 1/2 of such benefitsto be payableto a surviving spouse for life. Further, the plan wasamended to
provide medical benefits for a participant and his family when the participant separates from service. These medical benefits generally continue
until the participant is eligible to receive medical benefits from a subsequent employer; but in the case of a participant whoisover 50 at the
time of separation and was participating in the planon March 1, 1991, medical benefits continue for life. By virtue of the 1991 amendment and
restatement, benefits for a participant under such plan cannot be modified once he becomes eligible to participate in the plan. Mr. Dominoisa
participant in this plan.

Compensation of Directors

For information regarding compensation of thedirectors of Entergy Corporation, seethe Proxy Statement under the heading "Director
Compensation”, whichinformation isincorporated herein by reference. Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy currently have no non-employee directors, and none of the current directors of Entergy
Corporation are compensated for their responsibilities as director.

Retired non-employee directors of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans with a minimum of
five yearsof service on the respective Boards of Directors are paid $200 a month for aterm of years corresponding to the number of years of
active service as directors. Retired non-employee directors with over ten years of service receive a lifetime benefit of $200 amonth. Y ears of
service as anadvisory director are includedin calculating this benefit. System Energy has no retired non-employee directors.

Retired non-employee directors of Entergy Gulf States receive retirement benefits under a planin which all directors who served continuously
for a period of years will receive apercentage of their retainer feein effect at the time of their retirement for life. The retirement benefit is 30
percent of theretainer fee for service of not lessthan five nor more than nineyears, 40 percent for service of not less than ten nor more than
fourteen years, and 50 percent for fifteen or more years of service. For those directors whoretired prior to the retirement age, their benefits are
reduced. The plan also provides disability retirement and optional hospital and medical coverageif thedirector has served at |east five years
prior to the disability. The retired director pays one-third of the premium for such optional hospital and medical coverage and Entergy Gulf
States pays the remaining two-thirds. Y ears of service as an advisory director are included in calculating thisbenefit.

Employment Contracts, Termination of Employment Agreements, Retirement Agreements and Change-in-Control Arrangements
Entergy Gulf States

Asaresult of theMerger, Entergy Gulf Statesis obligated to pay benefits under the Executive Income Security Plan to those persons who were
participants at thetime of the Merger and who later terminated their employment under circumstancesdescribed in the plan. For additional
description of the benefits under the Executive Income Security Plan, seethe"Pension Plan Tables-System Executive Retirement Plan Table"
section noted above.

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy

In connection with Mr. Leonard's employment, the Company entered into an agreement with him that provided for an annual salary of $600,000
and a potential annual incentive payout of 70%. Inaddition to participation in the incentiveand stock option plans, Mr. Leonard received a
signing bonus of $500,000 and a retention award of 30,000 restricted shares of Common Stock. As long asMr. Leonard remains employed, the
restrictions will be lifted on 10,000 shares per year beginning on hisfirst employment anniversary. In lieu of participation in Entergy Executive
Retirement Plans, Entergy agreed to provide Mr. Leonard with a retirement benefit comparable to the oneprovided by his previous employer.
This benefit will be calculated on the basis of 60% of his highest three year average base salary and annual incentive payments, and will be
offset by Mr. Leonard's vested retirement benefit from his previous employment. This retirement benefit can begin at age 55. If Mr. Leonard
should resign prior to age 55 without permission, he will forfeit this replacement benefit and receive only regular accrued pension benefits. If he
should resign prior to age 55 with the Corporation's permission, he will receive the replacement benefit, but discounted at the rate of 6.5% for
each year before age 55. This benefit would not be payable until age 62. Mr. Leonard's agreement contains a "change of control" provision that
provides for an immediate vesting of the 60% replacement pension benefit plus a lump sum payment of 2.99 times his average three years base

pay.

Mr. Wilder entered intoan employment agreement with the Corporation pursuant to which hewill receive an annual salary of $400,000 and the
potential maximum annual incentive payout of 90%. Mr. Wilder will be eligible for a pro-rata share of the performance award for the period
1998-2001 and the pro-rata share of stock option grant at the end of thefirst year. The Corporation granted Mr. Wilder a signing bonus of
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$300,000, and 21,000 shares of restricted stock upon which restrictions will be lifted on 7,000 shares each year beginning on hisfirst
employment anniversary. Mr. Wilder wasoffered participation in the System Executive Retirement Plan and wascredited with 15 years of
service. If Entergy terminates Mr. Wilder's employment withintwo years other than for just cause, hewill receive his annua base salary and
continuation of his health benefits for two years.; al remaining earned but unvested stock options and performance shares would immediately
vest. Upon a changeof control, if Mr. Wilder resigns for "good reason” his executive pension benefitswill immediately vest and he will receive
alump sum payment of 2.99 times his average three years base pay.

In connection with his retirement, Mr. Lupberger entered into an agreement with the Corporation, which provided that he would receive, subject
to certain conditions, a severance payment of $1,338,462 paid in alump sum. In addition, Mr. Lupberger received all benefits he would have
received under theincentive plans, pro rated through July 31, 1998, thelast day of his employment. All amounts paid or earned areincluded in
the Summary Compensation Table above, except for 93,333 shares of stock at an exercise price of $29.94 that he received at his pro ratashare
of the1998 Long Term Incentive Award. Mr. Lupberger has until January 31, 2009 to exercise these options. Mr. Lupberger will receive all
retirement benefits pursuant to the retirement plans in which he participated.

In connection with his early retirement, Mr. Maulden entered into an agreement with Entergy. Beginningon April 1, 1999, Mr. Maulden will
continue to serve as Vice Chairman, andwill continue to receive his base salary, incentive pay and all other benefits but will no longer be
responsible for any organizational responsibilities. On April 1, 2000, his retirement date, Mr. Maulden will receive retirement benefits as
though he had continued as an active employee until age 65 without the application of any early retirement discount factor. In addition, the
Company has agreed to fund a named chair at the University of Arkansas at Little Rock for $1,000,000. The funding will be made in four equa
installmentsto be paid directly to the university on April 1, 1999, 2000, 2001, and 2002.

Personnel Committee Interlocksand Insider Participation

The compensation of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy executive officerswas set by the Personnel Committee of Entergy Corporation's Board of Directors, composed solely of Directors of
Entergy Corporation. No current or former officers or employees of any Entergy company participated in deliberations concerning
compensation during 1998.

Item 12. Security Ownership of Certain Beneficial Owners and M anagement

Entergy Corporation owns 100% of the outstanding common stock of registrants Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy. The information with respect to persons known by Entergy Corporation to be
beneficial owners of more than 5% of Entergy Corporation's outstanding common stock is included under the heading " Stockholders Who Own
at Least Five Percent" inthe Proxy Statement, which information isincorporated herein by reference. The registrants know of no contractual
arrangements that may, at a subsequent date, result in a changein control of any of the registrants.

Asof December 31, 1998, the directors, the Named Executive Officers, and the directors and officers as a group for Entergy Corporation,
Entergy Arkansas, Entergy Gulf States, Entergy L ouisiana, Entergy Mississippi, Entergy New Orleans, and System Energy, respectively,
beneficially owned directly or indirectly common stock of Entergy Corporation as indicated:
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Owner shi p(a)

Nanme
Owner shi p(b)

Entergy Corporation

W Frank Bl ount*

John A. Cooper,

CGeorge W Davi s*

Norman C. Franci s*

Frank F. Gl l aher**

Donald C. Hintz**

Jerry D. Jackson**

J. Wayne Leonard***(d)

Robert v.d. Luft***(d)

Edwi n Lupber ger**(d)

Jerry L. Maul den**

Adm Kinnaird R MKee*

Paul W Murrill*

James R N chol s*

Eugene H. Owen*

John N. Palner, Sr.*

Robert D. Pugh****

Wn difford Smth*

Bi smark A. Stei nhagen*

Al directors and executive
officers

Jr.*

EGAF

— Faalfdalia

2002.

Ent er gy Corporation
Common St ock
Anpbunt and Nature of

Benefi ci al

Sol e Voting
and
| nvest nent
Power

O her
Benefi ci al

5, 634 -
8,134 -
300 -

1, 500
15, 223
3, 157
21,804

45, 000
55, 000
51,911

8, 884
30, 203
9, 453
3, 367
3,011 -
7,014 -
4,292 -
16, 182
6, 400
7,598
8, 837 -

116, 824
32, 500

(c)

6, 506 (c)

180, 366 330, 735

EDGAR Online, Inc.




Ent er gy Corporation
Conmon St ock
Armount and Nature of

Benefi ci al Onner shi p(a)
Sol e Voting
and Q her
I nvest nent Benefi ci al
Nane Power Onner shi p(b)
Enter gy Arkansas
Frank F. Gall aher*** 15, 223 45, 000
Donald C. Hintz* 3,157 55, 000
Jerry D. Jackson*** 21,804 51,911
R Drake Keith*** 6, 304 13, 424
J. Wayne Leonard***(d) - -
Edwi n Lupber ger**(d) 30, 203 116, 824
c
\(]ez ry L. Maul den*** 9, 453 32,500
Al'l directors and executive
of ficers 142, 653 343, 409
Entergy Qulf States
John J. Cordaro*** 4,269 5, 000
Joseph F. Domi no*** 5,809 1, 500
Frank F. Gall aher*** 15, 223 45, 000
Donald C. Hi ntz* 3, 157 55, 000
Jerry D. Jackson*** 21, 804 51,911
J. Wayne Leonard***(d) - -
Edwi n Lupberger**(d) 30, 203 116, 824
c
\(]ez ry L. Maul den*** 9, 453 32,500
Al'l directors and executive
of ficers 152, 704 339, 235
Ent er gy Loui si ana
John J. Cordaro*** 4,269 5, 000
Frank F. Gall aher*** 15, 223 45, 000
Donald C. Hi ntz* 3, 157 55, 000
Jerry D. Jackson*** 21, 804 51,911
J. Wayne Leonard***(d) - -
Edwi n Lupber ger**(d) 30, 203 116, 824
c
‘(Jez ry L. Mul den*** 9, 453 32,500
Al'l directors and executive
of ficers 148, 650 339, 235
Bnrw oy LU LF
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Ent er gy Corporation
Common St ock
Armount and Nature of

Benefi ci al Onner shi p(a)
Sol e Voting
and O her
I nvest nent Benefi ci al
Nane Power Onner shi p(b)
Entergy M ssissippi
Frank F. Gallaher*** 15, 223 45, 000
Donald C. Hi ntz* 3, 157 55, 000
Jerry D. Jackson*** 21, 804 51,911
J. Wayne Leonard***(d) - -
Edwi n Lupber ger**(d) 30, 203 116, 824
c
\(]ez ry L. Maul den*** 9, 453 32,500
Donal d E. Mei ners*** 11, 337 11, 250
Al directors and executive
officers 143, 489 339, 235
Entergy New Ol eans
Frank F. Gall aher** 15, 223 45, 000
Donald C. Hi ntz* 3, 157 55, 000
Jerry D. Jackson*** 21, 804 51, 911
J. Wayne Leonard***(d) - -
Robert v.d. Luft*(d) 8, 884 -
(Ed;/vi n Lupberger**(d) 30, 203 116, 824
c
Jerry L. Maul den** 9, 453 32,500
Dani el F. Packer *** 2,271 -
Al directors and executive
of ficers 141, 213 327, 985
Syst em Ener gy
Donald C. H ntz* 3, 157 55, 000
Nat han E. Langston** 8, 666 1, 500
J. Wyne Leonard*(d) - -
Robert v.d. Luft*(d) 8, 884 -
Edwi n Lupberger**(d) 30, 203 116, 824
(c)
Jerry L. Maul den* 9, 453 32,500
Steven C. McNeal ** 2,571 1, 500
C. John W/ der*** - -
Jerry W Yel verton* 7,334 8, 250
Al directors and executive
officers 74,223 215, 574

* Director of the respective Company
** Named Executive Officer of the respective Company *** Director and Named Executive Officer of the respective Company **** Mr. Pugh's
term will expire at the Annual Meeting and he is not standing for re-election.

(a) Based oninformation furnished by therespective individuals. Except as noted, each individual has solevoting and investment power. The
number of sharesof Entergy corporation common stock owned by each individual and by all directors and executive officers as a group does
not exceed one percent of the outstanding Entergy Corporation common stock.

(b) Includes, for the Named Executive Officers, shares of Entergy Corporation common stock in the form of unexercised stock options awarded
pursuant to the Equity Ownership Plan asfollows: John J. Cordaro, 5,000 shares; Joseph F. Domino, 1,500 shares; Frank F. Gallaher, 45,000
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shares; Donald C. Hintz, 55,000 shares; Jerry D. Jackson, 51,911 shares; R. Drake Keith, 13,424 shares; Nathan E. Langston, 1,500 shares;
Edwin Lupberger, 113,824 shares; Jerry L. Maulden, 32,500 shares; Steven C. McNeal, 1,500 shares; and Donald E. Meiners, 11,250 shares.

(¢) Includes Common Stock held by Mrs. Pugh of 6,500 shares of which Mr. Pugh disclaims beneficial ownership and 2,500 shares held by
Mrs. Lupberger of which Mr. Lupberger disclaims beneficial ownership. Inaddition, Mr. Lupberger owns 500 shares in joint tenancy with his
mother, for which he disclaimsbeneficial ownership.

(d) Mr. Luft served as acting Chief Executive Officer of Entergy Corporation and a director of Entergy New Orleans and System Energy during
1998. Mr. Lupberger is theformer Chief Executive Officer and aformer director of Entergy Corporation, Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans. Mr. Lupberger isaformer director of System Energy. Asof January
1, 1999, Mr. Leonard was appointed Chief Executive Officer and director of Entergy Corporation, and Chairman of the Board for Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy.

Item 13. Certain Relationships and Related Transactions

During 1998, T. Baker Smith & Son, Inc. performed land surveying servicesfor, and received payments of approximately $13,624 from,
Entergy Louisiana, Inc. Mr. Wm. Clifford Smith, a director of Entergy Corporation, is President of T. Baker Smith & Son, Inc. Mr. Smith's
children own 100% of the voting stock of T. Baker Smith& Son, Inc.

See Item 10, "Directors and Executive Officers of the Registrants,” for information on certain relationships and transactions required to be
reported under thisitem.

Other than asprovided under applicable corporate laws, Entergy does not have policies whereby transactions involving executive officers and
directors are approved by amagjority of disinterested directors. However, pursuant to the Entergy Corporation Code of Conduct, transactions
involving an Entergy company and itsexecutive officers must have prior approval by the next higher reporting level of that individual, and
transactions involving an Entergy company and itsdirectors must be reported to the secretary of the appropriate Entergy company.
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PART IV

Item 14. Exhibits, Financial Statement Schedules, and Reportson Form
8-K.

(a1. Financia Statements and Independent Auditors Reports for Entergy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy arelisted in the Index to Financial Statements (see pages 37 and 38)

(8)2. Financia Statement Schedules

Reports of Independent Accountants on Financial Statement Schedules (see page 212)

Financial Statement Schedules are listed in the Index to Financial Statement Schedules (see page S-1)

(a)3. Exhibits

Exhibits for Entergy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy
are listed in the Exhibit Index (see page E-

1). Each management contract or compensatory plan or arrangement required to be filed as an exhibit hereto isidentified as such by footnotein
the Exhibit Index.

(b) Reports on Form 8-K

Entergy Corporation
A current report on Form 8-K, dated November 25, 1998, wasfiled with the SEC on November 25, 1998, reporting information under Item 5.

"Other Events'.

Entergy Corporation and Entergy London Investments A current report on Form 8-K, dated November 30, 1998, wasfiled with the SEC on
December 1, 1998, reporting information under Item 5. "Other Events'.

Entergy Corporation
A current report on Form 8-K, dated December 4, 1998, wasfiled with the SEC on December 21, 1998, reporting information under Item 2.
"Acquisition or Disposition of Assets' and Item 7. "Financial Statements, Pro FormaFinancial Statements and Exhibits’.
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ENTERGY CORPORATION
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY CORPORATION

By /sl Nathan E. Langston
Nat han E. Langston, Vice President
and

Chi ef Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/'s/ Nat han E. Langston
Nat han E. Langston Vice President and Chief March 12,
1999
Accounting Oficer
(Principal Accounting O ficer)

J. Wayne Leonard (Chief Executive Officer and Director; Principal Executive Officer) and Robert v.d. Luft (Chairman of the Board and
Director); W. Frank Blount, John A. Cooper, Jr., George W. Davis, N. C. Francis, Kinnaird R. McKee, Paul W. Murrill, James R. Nichols,
Eugene H. Owen, John N. Palmer, Sr., Robert D. Pugh, Wm. Clifford Smith, and Bismark A. Steinhagen (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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ENTERGY ARKANSAS, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY ARKANSAS, INC.

By /sl Nathan E. Langston
Nat han E. Langston, Vice
Pr esi dent

and Chief Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston

Nat han E. Langston Vice President and Chief March 12,

1999
Accounting O ficer

(Principal Accounting Oficer)

R. DrakeKeith (President, Chief Executive Officer and Director; Principal Executive Officer) and J. Wayne Leonard (Chairman of the Board
and Director); Frank F. Gallaher, Donad C. Hintz, Jerry D. Jackson, and Jerry L. Maulden (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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ENTERGY GULF STATES, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY GULF STATES, INC.

By /sl Nathan E. Langston
Nat han E. Langston, Vice President
and

Chi ef Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston
Nat han E. Langston Vice President and Chief March 12,
1999
Accounting O ficer
(Principal Accounting Oficer)

Jerry D. Jackson (President, Chief Executive Officer-Louisianaand Director; Principal Executive Officer), Joseph F. Domino (President, Chief
Executive Officer-Texas and Director; Principal Executive Officer), and J. Wayne Leonard (Chairman of the Board and Director); Frank F.
Gallaher, Donad C. Hintz, and Jerry L. Maulden (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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ENTERGY LOUISIANA, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY LOUISIANA, INC.

By /s/ Nathan E. Langston
Nat han E. Langston, Vice
Pr esi dent

and Chief Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston

Nat han E. Langston Vice President and Chief March 12,

1999
Accounting O ficer

(Principal Accounting Oficer)

Jerry D. Jackson (President, Chief Executive Officer and Director; Principal Executive Officer) and J. Wayne Leonard (Chairman of the Board
and Director); Frank F. Gallaher, Donad C. Hintz, and Jerry L. Maulden (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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ENTERGY MISSISSIPPI, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY MISSISSIPPI, INC.

By /s/ Nathan E. Langston
Nat han E. Langston, Vice
Pr esi dent

and Chief Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston

Nat han E. Langston Vice President and Chief March 12,

1999
Accounting O ficer

(Principal Accounting Oficer)

Donald E. Meiners (President, Chief Executive Officer and Director; Principal Executive Officer) and J. Wayne Leonard (Chairman of the
Board and Director); Frank F. Gallaher, Donald C. Hintz, Jerry D. Jackson, and Jerry L. Maulden (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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ENTERGY NEW ORLEANS, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

ENTERGY NEW ORLEANS, INC.

By /s/ Nathan E. Langston
Nat han E. Langston, Vice
Pr esi dent

and Chief Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston

Nat han E. Langston Vice President and Chief March 12,

1999
Accounting O ficer

(Principal Accounting Oficer)

Danid F. Packer (President, Chief Executive Officer and Director; Principal Executive Officer) and J. Wayne Leonard (Chairman of the Board
and Director); Donald C. Hintz and Jerry D. Jackson (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nathan E. Langston, Attorney-in-fact)
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SYSTEM ENERGY RESOURCES, INC.
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to
matters having reference to such company and any subsidiaries thereof.

SYSTEM ENERGY RESOURCES, INC.

By /s/ Nathan E. Langston
Nat han E. Langston, Vice
Pr esi dent

and Chief Accounting Oficer

Date: March 12, 1999

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by thefollowing persons on behalf of
the registrant and in the capacities and on thedates indicated. The signature of each of the undersigned shall be deemed to relate only to matters
having reference to the above-named company and any subsidiaries thereof.

Signature Title Date

/s/ Nathan E. Langston

Nat han E. Langston Vice President and Chief March 12,

1999
Accounting O ficer

(Principal Accounting Oficer)

Jerry W. Y elverton (President, Chief Executive Officer and Director; Principal Executive Officer) and J. Wayne Leonard (Chairman of the
Board and Director), Donald C. Hintz and C. John Wilder (Directors).

By: /s/ Nathan E. Langston March 12,
1999
(Nat han E. Langston, Attorney-in-fact)
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EXHIBIT 23(a)
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to theincorporation by reference in Post-Effective Amendment Nos. 2, 3, 4A, and 5A on Form S-8, and their related Prospectuses,
to the registration statement of Entergy Corporation on Form S-4 (File Number 33-54298) and theregistration statements and related
Prospectuses on Form S-3 (File Numbers 333-02503 and 333-22007) of our reports dated February 18, 1999, on our audits of the consolidated
financial statementsand financia statement schedules of Entergy Corporation as of December 31, 1998 and 1997, and for each of the three
yearsin the period ended December 31, 1998, which are included in thisAnnual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of Entergy Arkansas, Inc. on Form S-3
(File Numbers 33-50289, 333-00103 and 333-05045) of our reports dated February 18, 1999, on our audits of the financial statementsand
financial statement schedule of Entergy Arkansas, Inc. as of December 31, 1998 and 1997, and for each of thethree yearsin the period ended
December 31, 1998, whichare included in this Annual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of Entergy Gulf States, Inc. on Form
S-3 (File Numbers33-49739, 33-51181 and 333-60957), on Form S-8 (File Numbers 2-76551 and 2-98011) and on Form S-2 (File Number
333- 17911), of our reports dated February 18, 1999, on our audits of thefinancial statements and financial statement schedule of Entergy Gulf
States, Inc. as of December 31, 1998 and 1997, and for each of the three yearsin the period ended December 31, 1998, which are included in
this Annual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of Entergy Louisiana, Inc. on FormS-3
(File Numbers 33-46085, 33-39221, 33-50937, 333-00105, 333- 01329 and 333-03567) of our reports dated February 18, 1999, on our audits
of thefinancial statementsand financia statement schedule of Entergy Louisiana, Inc. as of December 31, 1998 and 1997, and for each of the
three years in the period ended December 31, 1998, which are included in this Annual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of Entergy Mississippi, Inc. on Form
S-3 (File Numbers33-53004, 33-55826, 33-50507 and 333-64023) of our reports dated February 18, 1999, on our audits of the financial
statements and financial statement schedule of Entergy Mississippi, Inc. asof December 31, 1998 and 1997, and for each of the threeyearsin
the period ended December 31, 1998, which are included in this Annual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of Entergy New Orleans, Inc. on Form
S-3 (File Numbers33-57926 and 333-00255) of our reports dated February 18, 1999, on our audits of the financial statements and financial
statement schedule of Entergy New Orleans, Inc. as of December 31, 1998 and 1997, and for each of thethree yearsin the period ended
December 31, 1998, which are included in this Annual Report on Form 10-K.

We consent to theincorporation by reference in theregistration statements and the related Prospectuses of System Energy Resources, Inc. on
Form S-3 (File Numbers33-47662, 33-61189 and 333-06717) of our report dated February 18, 1999, on our audits of thefinancial statements
of System Energy Resources, Inc. as of December 31, 1998 and 1997, and for each of the three years in the period ended December 31, 1998,
whichis included in thisAnnual Report on Form 10-K.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
March 10, 1999
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REPORT OF INDEPENDENT ACCOUNTANTS ON FINANCIAL STATEMENT SCHEDULES
To theBoard of Directors and Shareholders of Entergy Corporation

Our audits of the consolidated financia statementsof Entergy Corporation and the financial statements of Entergy Arkansas, Inc., Entergy Gulf
States, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Inc., and Entergy New Orleans, Inc. (which reports and financial statementsare
included in this Annua Report on Form 10-K) alsoincluded audits of the financial statement schedules listed in Item 14(a)(2) of thisForm
10-K. Inour opinion, thesefinancial statement schedules present fairly, in al material respects, theinformation set forth therein when read in
conjunction withthe related financial statements.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999

INDEX TO FINANCIAL STATEMENT SCHEDULES

Schedul e Page

I Fi nanci al Statenments of Entergy Corporation:
Statenments of Income - For the Years Ended

Decenmber 31, 1998, 1997, and 1996 S 2
Statenents of Cash Flows - For the Years Ended

Decenber 31, 1998, 1997, and 1996 S-3
Bal ance Sheets, Decenber 31, 1998 and 1997 S-4
Statenents of Retained Earnings and Paid-1n Capital - For

the Years Ended Decenber 31, 1998, 1997, and 1996 S5

Il Val uation and Qualifying Accounts
1998, 1997 and 1996:

Entergy Corporation and Subsidiaries S-6
Ent ergy Arkansas, |Inc. S 7
Entergy Qulf States, Inc. S-8
Entergy Louisiana, Inc. S-9
Entergy M ssissippi, Inc.

S-10
Entergy New Ol eans, Inc.

S-11

Schedules other than those listed above are omitted because they are not required, not applicable or therequired information is shownin the
financial statementsor notes thereto.

Columns have been omitted from schedules filed because the information is not applicable.
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SCHEDULE | - FI NANCI AL STATEMENTS OF ENTERGY CORPCORATI ON

| ncone:

ENTERGY CORPORATI ON
STATEMENTS OF | NCOVE

Equity in income of subsidiaries
Interest on tenporary investnents

Tot al

Expenses and O her

I ncome taxes (credit)
(1, 558)

Deducti ons:
Admi ni strative and general

expenses

Taxes ot her than income

I nt er est

Tot al

Net | ncone

For
1998

$822, 758
2,536

(I'n Thousands)

See Entergy Corporation and Subsidiaries Notes to Financia

Statenents in Part |1,

Item 8.

EGAF

— Faalfdalia

2002.

EDGAR Onl i ne,

I nc.

1997

$325, 419
5,086

the Years Ended Decenber 31

1996

$459, 350
4,840



ENTERGY CORPORATI ON

SCHEDULE | - FINANCI AL STATEMENTS OF ENTERGY CORPORATI ON
STATEMENTS OF CASH FLOWS

For the Years Ended Decenber 31,

1998
Operating Activities:
Net i ncone $739, 069
Noncash items included in net incone:
Equity in earnings of subsidiaries (822, 758)
Deferred incone taxes (1, 997)
Depr eci ati on 2,069
Changes in working capital
Recei vabl es (21, 033)
Payabl es 357
O her working capital accounts 3,614
Common st ock dividends received from subsidiaries 488, 500
G her 36, 948
Net cash flow provided by operating activities 424, 769
I nvesting Activities:
Investment in subsidiaries (96, 383)
Capital expenditures (212)
Net cash flow used in investing activities (96, 595)
Fi nancing Activities:
Changes in short-term borrow ngs 99, 500
Common stock dividends paid (373, 441)
Repur chase of common stock (2,964)
| ssuance of common stock 19, 341

Net cash flow provided by (used in) financing activities (257, 564)

Net increase (decrease) in cash and cash equival ents 70, 610
Cash and cash equi val ents at begi nning of period 10, 843
Cash and cash equivalents at end of period $81, 453

See Entergy Corporation and Subsidiaries Notes to Financial Statenents
in Part Il, Item 8.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.

1997

(I'n Thousands)

$247, 683
(325, 419)
898

1, 442
(8, 683)
(3, 690)
(400)

550, 200
43, 479

(633, 449)
(23, 079)

166, 000

1996

$420, 027
(459, 350)
8, 499
1,628

3, 232
9,919
(1, 170)
554, 200
(3,524)

20, 000

$128, 665
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ENTERGY CORPCRATI ON
SCHEDULE | - FINANCI AL STATEMENTS OF ENTERGY CORPORATI ON
BALANCE SHEETS

ASSETS
Current Assets:
Cash and cash equival ents:
Tenmporary cash investments -
whi ch approxi mat es nmarket:
Associ at ed conpani es
O her

at cost,

Total cash and cash equival ents
Account s receivabl e:
Associ at ed conpani es
I nterest receivable
Q her

Tot al

I nvestnent in Wolly-owned Subsidiaries

Def erred Debits and Ot her Assets
Tot al
LI ABI LI TIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Not es payabl e
Account s payabl e:
Associ at ed conpani es
& her
I nterest accrued
G her current liabilities
Tot al
Deferred Credits and Noncurrent Liabilities

Shar ehol ders' Equity:
Comon stock, $.01 par value, authorized
500, 000, 000 shares; issued 246, 829,076 shares
in 1998 and 246, 149, 198 shares in 1997
Pai d-in capital
Ret ai ned ear ni ngs
Cunul ative foreign currency translation adjustnent
Less cost of treasury stock (208,907 shares in
1998 and 306, 852 shares in 1997)
comon shar ehol ders

Tot al equity

Tot al

See Entergy Corporation and Subsidiaries Notes to Financial
in Part 11, Item 8.

EGAF

— RalELTE 2002. EDGAR Online, Inc.

Decenber 31,

1998

1997

(I'n Thousands)

$285, 500

6, 041
531

2, 468
4, 630, 609
2,526, 888

(46, 739)

St at ement s

$186, 000

4,331
1,884
1,918
8, 827

2, 461
4,613, 572
2,157, 912

(69, 817)
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ENTERGY CORPCORATI ON

SCHEDULE | - FINANCI AL STATEMENTS OF ENTERGY CORPORATI ON

STATEMENTS OF RETAI NED EARNI NGS AND PAI D-I N CAPI TAL

Ret ai ned Earni ngs, January 1

Add:
Net incone

Deduct :
D vi dends decl ared on conmon stock
Capital stock and ot her expenses

Tot al

Ret ai ned Earni ngs, Decenber 31

Paid-in Capital, January 1

Add:
Gain on reacquisition of
subsidiaries' preferred stock
Conmon stock issuances related to stock plans

Tot al

Deduct :

Capital stock discounts and other expenses

Paid-in Capital, Decenber 31

See Entergy Corporation and Subsidiaries Notes to Financial

in Part |1, Item 8.

senree vl banna 2002,

For the Years Ended Decenber 31,

1998
$2, 157,912

739, 069

369, 498
595

$4, 613, 572

$4, 630, 609

EDGAR Online, Inc.

1997

(I'n Thousands)

$2, 341, 703

247, 683

432, 268
(794)

$4, 613, 572

St at enent s

1996
$2, 335, 579

420, 027

412, 250
1, 653
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ENTERGY CORPCRATI ON AND SUBSI DI ARI ES

SCHEDULE | |

Col um A

Descri ption
Peri od
Year ended Decenber
Accumrmul at ed Provi si ons
Deducted from Assets- -
Doubt ful Accounts

Accumrmul at ed Provi si ons Not
Deducted from Assets:
Property insurance

$( 14, 846)

Injuries and danages (Note

Envi r onment a

Tot al

Year ended Decenber

Accumrmul at ed Provi si ons
Deducted from Asset s--
Doubt ful Accounts

Accumrul at ed Provi si ons Not
Deducted from Assets
Property insurance

Injuries and danmages (Note

Envi r onnent al

Tot al

Year ended Decenber
Accumrmul at ed Provi si ons
Deduct ed from Asset s- -
Doubt ful Accounts
O her

Tot al
Accumul at ed Provi si ons Not

Deducted from Assets
Property insurance

Injuries and danmages (Note 2)

Envi ronnent al

Tot al

Not es:

(1) Deductions from provisions represent
respective provisions were created.

doubt ful accounts, such
previously witten off.

(2) s

expenses as appropri
for

31, 1998

31, 1997

31, 1996

Injuries and danmages ~r~vici~n ic provided to absorb al

VALUATI ON AND QUALI FYI NG ACCOUNTS
Years Ended Decenber

31, 1998, 1997, and 1996
(I'n Thousands)
Colum B Colum C Col um D Colum E
O her
Addi ti ons Changes
Deduct i ons
Bal ance at from Bal ance
Begi nni ng Charged to Provi si ons at End
of Period | ncone (Note 1) of
$9, 800 $16, 451 $15, 996 $10, 255
$23, 422 $28, 838 $67, 106
2) 26, 484 17, 960 16, 282 28, 162
36, 368 7,596 8, 107 35, 857
$86, 274 $54, 394 $91, 495 $49, 173
$9, 189 $17, 106 $16, 495 $9, 800
$35, 026 $24,128 $35, 732 $23, 422
2) 26, 145 20, 294 19, 955 26, 484
37,719 5,993 7,344 36, 368
$98, 890 $50, 415 $63, 031 $86, 274
$7, 109 $19, 770 $17, 690 $9, 189
12, 337 - 12, 337 -
$19, 446 $19, 770 $30, 027 $9, 189
$36, 733 $26, 136 $27, 843 $35, 026
19,981 23,373 17, 209 26, 145
40, 262 2,599 5, 142 37,719
$96, 976 $52, 108 $50, 194 $98, 890

| osses or expenses for which the
In the case of the provision for
deductions are reduced by recoveries of anobunts

current

o maahe 2061.i mEb@G® @OSte. of nsettling cl ai ns

injuries and damages.
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ENTERGY ARKANSAS, | NC

SCHEDULE 11 - VALUATI ON AND QUALI FYI NG ACCOUNTS
Years Ended Decenber 31, 1998, 1997, and 1996
(I'n Thousands)

Col um A Colum B Colum C Col um D Colum E
O her
Addi ti ons Changes
Deduct i ons
Bal ance at from Bal ance
Begi nning Charged to Provi si ons at End
Descri ption of Period | ncone (Note 1) of

Peri od
Year ended Decenber 31, 1998
Accumrmul at ed Provi si ons
Deducted from Assets- -
Doubt ful Accounts $1, 799 $3, 848 $3, 894 $1, 753

Accumrmul at ed Provi si ons Not
Deducted from Assets:

Property insurance $858 $18, 805 $12, 063 $7, 600
Injuries and danmages (Note 2) 4,798 3,144 3,324 4,618
Envi ronnent al 4,753 1,470 1, 329 4,894

Tot al $10, 409 $23, 419 $16, 716 $17, 112

Year ended Decenber 31, 1997
Accunul at ed Provi si ons
Deducted from Assets--
Doubt ful Accounts $2, 326 $3, 140 $3, 667 $1, 799

Accumul at ed Provi si ons Not
Deduct ed from Assets

Property insurance $14 $11, 613 $10, 769 $858
Injuries and darmages (Note 2) 2,810 3,538 1, 550 4,798
Envi r onnment al 5,163 1, 320 1, 730 4,753

Tot al $7, 987 $16, 471 $14, 049 $10, 409

Year ended Decenber 31, 1996
Accumrmul at ed Provi si ons
Deducted from Assets--
Doubt f ul Accounts $2, 058 $5, 341 $5, 073 $2, 326

Accumul at ed Provi si ons Not
Deduct ed from Assets

Property insurance $900 $8, 808 $9, 694 $14
Injuries and danmages (Note 2) 1, 810 2,980 1, 980 2,810
Envi r onnment al 6, 514 1, 320 2,671 5, 163
Tot al $9, 224 $13, 108 $14, 345 $7, 987

Not es:

(1) Deductions from provisions represent |osses or expenses for which the
respective provisions were created. In the case of the provision for
doubt ful accounts, such deductions are reduced by recoveries of anmpunts
previously witten off.

(2) Injuries and damages provision is provided to absorb all current expenses
as appropriate and for the estinated cost of settling clains for injuries
and darmmages.
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ENTERGY GULF STATES, | NC.
SCHEDULE Il - VALUATI ON AND QUALI FYI NG ACCOUNTS
Years Ended Decenber 1998, 1997, and 1996
(I'n Thousands)
Col um A Col um B Colum C Col um D Colum E
& her
Addi ti ons Changes
Deducti ons
Bal ance at from Bal ance
Begi nning Charged to Provisions at End
Descri ption of Period | ncone (Note 1) of
Peri od
Year ended Decenber 31, 1998
Accumul at ed Provi si ons
Deduct ed from Assets--
Doubt ful Accounts $1, 791 $3, 169 $3, 225 $1, 735
Accumul at ed Provi si ons
Not Deducted from Assets--
Property insurance $4, 317 $5, 583 $14, 084 $(4, 184)
Injuries and damages (Note 2) 5,339 4,634 5,214 , 75
Envi r onnent al 23, 789 3, 058 4,538 22,309
Tot al $33, 445 $13, 275 $23, 836 $22, 884
Year ended Decenber 31, 1997
Accunul at ed Provi si ons
Deducted from Assets- -
Doubt ful Accounts $1, 997 $3, 695 $3, 901 $1, 791
Accumul at ed Provi si ons
Not Deducted from Assets--
Property insurance $17, 003 $5, 584 $18, 270 $4, 317
Injuries and damages (Note 2) 9,594 5,479 9,734 5,339
Envi r onment al 21, 829 3,746 1, 786 23, 789
Tot al $48, 426 $14, 809 $29, 790 $33, 445
Year ended Decenber 31, 1996
Accunul at ed Provi si ons
Deduct ed from Assets--
Doubt f ul Accounts $1, 608 $4, 709 $4, 320 $1, 997
Accunul at ed Provi si ons o -
Not Deducted from Assets--
Property insurance $14, 141 $5, 899 $3, 037 $17, 003
Injuries and damages (Note 2) 5,199 7,955 3,560 9,594
Envi r onnent al 21, 864 365 400 21, 829
Tot al $41, 204 $14, 219 $6, 997 $48, 426
Not es:

(1) Deductions from provisions represent
respective provisions were created.

doubt ful accounts,
previously witten off.

| osses or expenses for which the
In the case of the provision for
such deductions are reduced by recoveries of anounts

(2) Injuries and damages provision is provided to absorb al

and damages.

EGAF

— Faalfdalia

2002.

EDGAR Online, Inc.

current
as appropriate and for the estimted cost of settling clains for

expenses
injuries
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(2)

ENTERGY LQUI SI ANA, I NC

SCHEDULE |1 - VALUATI ON AND QUALI FYI NG ACCOUNTS

Years Ended Decenber

1998,

(I'n Thousands)

Col um A

Description

Year ended Decenber 31, 1998

Accumul at ed Provi si ons
Deduct ed from Assets--
Doubt ful Accounts

Accunul at ed Provi si ons Not
Deduct ed from Assets

Property insurance

Injuries and damages (Note 2)
Envi r onnent al

Tot al

Year ended Decenber 31, 1997

Accunul at ed Provi si ons
Deducted from Assets--
Doubt ful Accounts

Accunul at ed Provi si ons Not
Deducted from Assets

Property insurance
Injuries and damages (Note 2)
Envi r onment al

Tot al

Year ended Decenber 31, 1996

Accunul at ed Provi si ons
Deduct ed from Assets--
Doubt ful Accounts

Accunul at ed Provi si ons Not
Deduct ed from Assets

Property insurance

Injuries and damages (Note 2)
Envi r onnent al

Tot al

Not es:
(1) Deductions from provisions represent
respective provisions were created.

doubt ful accounts, such deductions are reduced by recoveries of anounts

previously witten off.

1997, and 1996
Colum B Colum C Col um D Colum E
Q her
Addi ti ons Changes
Deduct i ons
Bal ance at from Bal ance
Begi nning Charged to Provisions at End
of Period I ncome (Note 1) of Period
$1, 157 $1, 919 $1,912 $1, 164
$581 $2, 930 $21,336  $(17,825)
9, 944 9, 263 6, 083 , 124
7,599 668 1,031 7,236
$18, 124 $12, 861 $28, 450 $2, 535
$1, 429 $2, 542 $2,814 $1, 157
$261 $5, 411 $5, 091 $581
9, 443 5, 080 4,579 9, 944
9, 979 495 2,875 7,599
$19, 683 $10, 986 $12, 545 $18, 124
$1, 390 $3, 241 $3, 202 $1, 429
$1, 013 $4, 583 $5, 335 $261
8, 414 10, 646 9, 617 9, 443
11, 379 495 1, 895 9, 979
$20, 806 $15, 724 $16, 847

$19, 683

| osses or expenses for which the
In the case of the provision for

Injuries and damages provision is provided to absorb al

current

as appropriate and for the estimated cost of settling clains for

i njuries and danages.

EGAF

— Faalfdalia

2002. EDGAR Online, Inc.

expenses
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ENTERGY M SSI SSI PPI, | NC

SCHEDULE |1 - VALUATI ON AND QUALI FYI NG ACCOUNTS
Years Ended Decenber 31, 1998, 1997, and 1996
(I'n Thousands)

Col um A Colum B Colum C Col um D Colum E
Q her
Addi ti ons Changes
Deduct i ons
Bal ance at from Bal ance
Begi nning Charged to Provisions at End
Descri ption of Period | ncone (Note 1) of Period

Year ended Decenber 31, 1998
Accumrul at ed Provi si ons
Deducted from Assets--
Doubt ful Accounts $931 $2, 747 $2, 461 $1, 217

Accumrul at ed Provi si ons Not
Deducted from Assets

Property insurance $2,179 $1, 520 $15,242  $(11, 543)
Injuries and danmages (Note 2) 4,662 (437) 429 3,796
Envi ronnent al 227 900 423 704

Tot al $7, 068 $1, 983 $16, 094 $(7,043)

Year ended Decenber 31, 1997
Accumrmul at ed Provi si ons
Deduct ed from Asset s- -
Doubt ful Accounts $1, 374 $1, 950 $2, 393 $931

Accumul at ed Provi si ons Not
Deducted from Assets

Property insurance $2, 082 $1, 520 $1, 423 $2, 179
Injuries and danmages (Note 2) 2,905 4,055 2,298 4,662
Envi r onnment al 693 330 796 227

Tot al $5, 680 $5, 905 $4, 517 $7,068

Year ended Decenber 31, 1996
Accunul at ed Provi si ons
Deducted from Assets--
Doubt ful Accounts $1, 585 $2, 996 $3, 207 $1, 374

Accumul at ed Provi si ons Not
Deduct ed from Assets

Property insurance $5, 013 $6, 846 $9, 777 $2, 082
Injuries and darmages (Note 2) 2,565 928 588 2,905
Envi r onnent al 467 330 104 693
Tot al $8, 045 $8, 104 $10, 469 $5, 680

Not es:

(1) Deductions from provisions represent |osses or expenses for which the
respective provisions were created. In the case of the provision for
doubt ful accounts, such deductions are reduced by recoveries of amounts
previously witten off.

(2) Injuries and damages provision is provided to absorb all current expenses
as appropriate and for the estimated cost of settling clainms for injuries
and dammages.
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ENTERGY NEW CORLEANS, | NC

SCHEDULE |1 - VALUATI ON AND QUALI FYI NG ACCOUNTS
Years Ended Decenber 31, 1998, 1997, and 1996

(I'n Thousands)

(1) Deductions from provisions represent |osses or expenses for which the
respective provisions were created. In the case of the provision for

doubt ful accounts, such deductions are reduced by recoveries of anounts

previously witten off.

(2) Injuries and damages provision is provided to absorb all current expenses
as appropriate and for the estimted cost of settling clains for

and damages.

EGAF

— RalELTE 2002. EDGAR Online, Inc.

injuries

Col um A Col um B Colum C Col um D Colum E
O her
Addi ti ons Changes
Deducti ons
Bal ance at from Bal ance
Begi nning Charged to Provisions at End
Description of Period I ncome (Note 1) of Period
Year ended Decenber 31, 1998
Accunul at ed Provi si ons
Deduct ed from Assets--
Doubt ful Accounts $711 - $(50) $761
Accunul at ed Provi si ons Not
Deduct ed from Assets
Property insurance $15, 487 - $4, 381 $11, 106
Injuries and damages (Note 2) 1,741 1, 356 1, 232 1, 865
Envi r onnent al - 1, 500 786 714
Tot al $17, 228 $2, 856 $6, 399 $13, 685
Year ended Decenber 31, 1997
Accunul at ed Provi si ons
Deducted from Assets--
Doubt ful Accounts $696 $1, 599 $1, 584 $711
Accunul at ed Provi si ons Not
Deduct ed from Assets
Property insurance $15, 666 - $179 $15, 487
Injuries and damages (Note 2) 1, 393 $2, 142 1,794 1,741
Envi r onment al 55 102 157 -
Tot al $17,114 $2, 244 $2, 130 $17, 228
Year ended Decenber 31, 1996
Accunul at ed Provi si ons
Deduct ed from Assets--
Doubt ful Accounts $468 $2,116 $1, 888 $696
Accunul at ed Provi si ons Not
Deduct ed from Assets
Property insurance $15, 666 - - $15, 666
Injuries and damages (Note 2) 1,993 $864 $1, 464 1, 393
Envi r onment al 38 89 72 55
Tot al $17, 697 $953 $1, 536 $17, 114
Not es:



EXHIBIT INDEX

The following exhibits indicated by an asterisk preceding the exhibit number are filed herewith. The balance of the exhibits have heretofore
been filed with the SEC, respectively, as the exhibits and in the filenumbers indicated and are incorporated herein by reference. The exhibits
marked with a (+) are management contracts or compensatory plans or arrangementsrequired to be filed herewith and required to be identified
as such by Item 14 of Form 10-K. Reference is made to aduplicate list of exhibits being filed as a part of this Form 10-K, which list, prepared
in accordance with Item 102 of Regulation S-T of the SEC, immediately precedes the exhibits being physically filed with this Form 10-K.

(3) (i) Articles of Incorporation
Ent er gy Corporation
(a) 1 -- Certificate of I ncor poration of
Ent er gy
Corporation dated Decenber 31, 1993 (A-1(a) to Rule

24
Certificate in 70-8059).

System Energy

(b) 1 -- Amended and Restated Articles of Incorporation of System Energy and amendments thereto through April 28, 1989 (A-1(a) to Form
U-1in 70-5399).

Entergy Arkansas

(c) 1-- Amended and Restated Articles of Incorporation of Entergy Arkansas and amendmentsthereto through April 22, 1996 (3(a) to Form
10-Q for the quarter ended March 31, 1996 in 1-10764).

Entergy Gulf States

(d) 1 -- Restated Articles of Incorporation of Entergy Gulf States and amendmentsthereto through April 22, 1996
(3(b) to Form 10-Q for the quarter ended March 31, 1996 in 1-2703).

Entergy Louisiana

(e) 1-- Restated Articles of Incorporation of Entergy Louisiana and amendmentsthereto through April 22, 1996
(3(c) to Form 10-Q for thequarter ended March 31, 1996 in 1-8474).

Entergy Mississippi

(f) 1 -- Restated Articles of Incorporation of Entergy Mississippi and amendmentsthereto through November 17, 1997 (3(i)(f)1 to Form 10-K
for the year ended December 31, 1997 in 0-320).

Entergy New Orleans

(9) 1 -- Restatement of Articles of Incorporation of Entergy New Orleans and amendmentsthereto through April 22, 1996 (3(€) to Form 10-Q
for the quarter ended March 31, 1996 in 0-5807).

(3) (ii) By-Laws

(a) -- By-Lawsof Entergy Corporation asamended September 14, 1998, and as presently in effect (3(a) to Form 10-Q for the quarter ended
September 30, 1998).

(b) -- By-Laws of System Energy effective July 6, 1998, and as presently in effect (3(f) to Form 10-Q for the quarter ended June 30, 1998).

(c) -- By-Lawsof Entergy Arkansas as of October 5, 1998, and aspresently in effect (3(b) to Form 10-Q for the quarter ended September 30,
1998).
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(d) -- By-Laws of Entergy Gulf States as of October 5, 1998, and as presently in effect (3(c) to Form 10-Q for the quarter ended September 30,
1998).

(e) -- By-Lawsof Entergy Louisianaas of October 5, 1998, and as presently in effect (3(d) to Form 10-Q for the quarter ended September 30,
1998).

(f) -- By-Laws of Entergy Mississippi as of October 5, 1998, and as presently in effect (3(€) to Form 10-Q for the quarter ended September 30,
1998).

(9) -- By-Laws of Entergy New Orleans as of October 5, 1998, and as presently in effect (3(f) to Form 10-Q for the quarter ended September
30, 1998).

(4) Instruments Defining Rights of Security Holders, Including Indentures
Entergy Corporation

(8 1-- See (4)(b) through (4)(g) below for instruments defining the rights of holders of long-term debt of System Energy, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi and Entergy New Orleans.

(a) 2-- Credit Agreement, dated as of September 13, 1996, among Entergy Corporation, Entergy Technology Holding Company, the Banks
(The Bank of New York, Bank of AmericaNT & SA, The Bank of Nova Scotia, Banque Nationale de Paris (Houston Agency), The First
National Bank of Chicago, The Fuji Bank Ltd., Societe Generale Southwest Agency, and CIBC Inc.) and The Bank of New Y ork, as Agent (the
"Entergy-ETHC Credit Agreement") (filed as Exhibit

4(a)12 to Form 10-K for the year ended December 31, 1996 in 1-11299).

(& 3-- Amendment No. 1, dated as of October 22, 1996 to Credit Agreement Entergy-ETHC Credit Agreement (filed as Exhibit 4(a)13 to
Form 10-K for the year ended December 31, 1996 in 1-11299).

(&) 4 -- Guaranty and Acknowledgment Agreement, dated as of October 3, 1996, by Entergy Corporation to The Bank of New Y ork of certain
promissory notes issued by ETHC in connection with acquisition of 280 Equity Holdings, Ltd (filed as Exhibit 4(a)14 to Form 10-K for the
year ended December 31, 1996 in 1-11299).

(8 5-- Amendment, dated as of November 21, 1996, to Guaranty and Acknowledgment Agreement by Entergy Corporation to The Bank of
New York of certain promissory notesissued by ETHC in connection with acquisition of 280 Equity Holdings, Ltd (filed as Exhibit 4(a)15 to
Form 10-K for the year ended December 31, 1996 in 1-11299).

(8) 6 -- Guaranty and Acknowledgment Agreement, dated as of November 21, 1996, by Entergy Corporation to The Bank of New Y ork of
certain promissory notesissued by ETHC in connection with acquisition of Sentry (filed as Exhibit
4(a)16 to Form 10-K for the year ended December 31, 1996 in 1-11299).

(8 7 -- Amended and Restated Credit Agreement, dated asof December 12, 1996, among Entergy, the Banks (Bank of America National Trust
& Savings Association, The Bank of New Y ork, The Chase Manhattan Bank, Citibank, N.A., Union Bank of Switzerland, ABN Amro Bank
N.V., The Bank of Nova Scotia, Canadian Imperial Bank of Commerce, Mellon Bank, N.A., First National Bank of Commerce and Whitney
National Bank) and Citibank, N.A., as Agent (filed as Exhibit 4(a)17 to Form 10-K for the year ended December 31, 1996 in 1-11299).

System Energy

(b) 1 -- Mortgage and Deed of Trust, dated as of June 15, 1977, as amended by twenty-one Supplemental Indentures (A-1in 70-5890
(Mortgage); B and C to Rule 24 Certificate in 70-5890 (First); B to Rule 24 Certificate in 70-6259 (Second); 20(a)-5 to Form 10-Q for the
quarter ended June 30, 1981, in 1-3517 (Third); A-1(e)-1to Rule 24 Certificate in 70-6985 (Fourth); B to Rule 24 Certificate in 70-7021
(Fifth); B to Rule 24 Certificate in 70-7021 (Sixth); A-3(b) to Rule 24 Certificatein 70-7026 (Seventh); A-3(b) to Rule 24 Certificatein
70-7158 (Eighth); B to Rule 24 Certificatein 70-7123 (Ninth); B-1to Rule 24 Certificate in 70-7272 (Tenth); B-2 to Rule 24 Certificatein
70-7272 (Eleventh); B-3 to Rule 24 Certificatein 70-7272 (Twelfth); B-1to Rule 24 Certificate in 70-7382 (Thirteenth); B-2 to Rule 24
Certificate in 70-7382 (Fourteenth); A-2(c) to Rule 24 Certificatein 70-7946 (Fifteenth); A-2(c) to Rule 24 Certificate in 70-7946 (Sixteenth);
A-2(d) to Rule 24 Certificatein 70-7946 (Seventeenth); A-2(e) to Rule 24 Certificate dated May 4, 1993 in 70-7946 (Eighteenth); A-

2(g) to Rule 24 Certificate dated May 6, 1994, in 70-7946 (Nineteenth); A-2(a)(1) to Rule 24 Certificate dated August 8, 1996 in File No.
70-8511 (Twentieth); and A-

2(3)(2) to Rule 24 Certificate dated August 8, 1996 in File No. 70-8511 (Twenty-first)).

(b) 2 -- Facility LeaseNo. 1, dated as of December 1, 1988, between Meridian Trust Company and Stephen M. Carta (Steven Kaba, successor),
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as Owner Trustees, and System Energy (B-2(c)(1) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by L ease
Supplement No. 1 dated as of April 1, 1989 (B-22(b) (1) to Rule 24 Certificate dated April 21, 1989 in 70-7561) and Lease Supplement No. 2
dated as of January 1, 1994 (B-3(d) to Rule 24 Certificate dated January 31, 1994 in 70-8215).

(b) 3 -- Facility Lease No. 2, dated as of December 1, 1988 between Meridian Trust Company and Stephen M. Carta (Steven Kaba, successor),
as Owner Trustees, and System Energy (B-2(c)(2) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by L ease
Supplement No. 1 dated as of April 1, 1989 (B-22(b) (2) to Rule 24 Certificate dated April 21, 1989 in 70-7561) and Lease Supplement No. 2
dated as of January 1, 1994 (B-4(d) Rule 24 Certificate dated January 31, 1994 in 70-8215).

(b) 4 -- Indenture (for Unsecured Debt Securities), dated as of September 1, 1995, between System Energy Resources, Inc., and Chemical Bank
(B-10(a) to Rule 24 Certificate in 70-8511).

Entergy Arkansas

(c) 1-- Mortgage and Deed of Trust, dated as of October 1, 1944, as amended by fifty-fourth Supplemental |ndentures (7(d) in 2-5463
(Mortgage); 7(b) in 2-7121 (First); 7(c) in 2-7605 (Second); 7(d) in 2-8100 (Third);

7(a)-4 in 2-8482 (Fourth); 7(a)-5 in 2-9149 (Fifth);

4(a)-6 in 2-9789 (Sixth); 4(a)-7 in 2-10261 (Seventh);

4(a)-8 in 2-11043 (Eighth); 2(b)-9 in 2-11468 (Ninth);

2(b)-10 in 2-15767 (Tenth); D in 70-3952 (Eleventh); D in 70-4099 (Twelfth); 4(d) in 2-23185 (Thirteenth); 2(c) in 2-24414 (Fourteenth); 2(c)
in 2-25913 (Fifteenth); 2(c) in 2-28869 (Sixteenth); 2(d) in 2-28869 (Seventeenth);

2(c) in 2-35107 (Eighteenth); 2(d) in 2-36646 (Nineteenth); 2(c) in 2-39253 (Twentieth); 2(c) in 2-41080 (Twenty-first); C-1to Rule 24
Certificate in 70-5151 (Twenty-second); C-1to Rule 24 Certificate in 70-5257 (Twenty-third); C to Rule 24 Certificate in 70-5343
(Twenty-fourth); C-1to Rule 24 Certificate in 70-5404 (Twenty-fifth); C to Rule 24 Certificate in 70-5502 (Twenty-sixth); C-1 to Rule 24
Certificate in 70-5556 (Twenty-seventh); C-1 to Rule 24 Certificatein 70-5693 (Twenty-eighth); C-1 to Rule 24 Certificatein 70-6078
(Twenty-ninth); C-1to Rule 24 Certificate in 70-6174 (Thirtieth); C-1to Rule 24 Certificate in 70-6246 (Thirty-first); C-1to Rule 24
Certificate in 70-6498 (Thirty-second); A-4b-2 to Rule 24 Certificatein 70-6326 (Thirty-third); C-1 to Rule 24 Certificatein 70-6607
(Thirty-fourth); C-1 to Rule 24 Certificatein 70-6650 (Thirty-fifth); C-1 to Rule 24 Certificate, dated December 1, 1982, in 70-6774
(Thirty-sixth); C-1 to Rule 24 Certificate, dated February 17, 1983, in 70-6774 (Thirty-seventh); A-2(a) to Rule 24 Certificate, dated December
5, 1984, in 70-6858 (Thirty-eighth); A-3(a) to Rule 24 Certificate in 70-7127 (Thirty-ninth); A-7 to Rule 24 Certificate in 70-7068 (Fortieth);
A-8(b) to Rule 24 Certificate dated July 6, 1989 in 70-7346 (Forty-first); A-8(c) to Rule 24 Certificate, dated February 1, 1990 in 70-7346
(Forty-second); 4 to Form 10-Q for the quarter ended September 30, 1990 in 1-10764 (Forty-third); A-2(a) to Rule 24 Certificate, dated
November 30, 1990, in 70-7802 (Forty-fourth); A-2(b) to Rule 24 Certificate, dated January 24, 1991, in 70-7802 (Forty-fifth); 4(d)(2) in
33-54298 (Forty-sixth); 4(c)(2) to Form 10-K for theyear ended December 31, 1992 in 1- 10764 (Forty-seventh); 4(b) to Form 10-Q for the
quarter ended June 30, 1993 in 1-10764 (Forty-eighth); 4(c) to Form 10-Q for the quarter ended June 30, 1993 in 1-10764 (Forty-ninth); 4(b) to
Form 10-Q for the quarter ended September 30, 1993 in 1-10764 (Fiftieth); 4(c) to Form 10- Q for the quarter ended September 30, 1993in
1-10764 (Fifty-first); 4(a) to Form 10-Q for the quarter ended June 30, 1994 (Fifty-second); C-2 to Form U5S for theyear ended December 31,
1995 (Fifty-third); and C-2(a) to FormUSS for the year ended December 31, 1996 (Fifty- fourth)).

(c) 2-- Indenture for Unsecured Subordinated Debt Securitiesrelating to Trust Securities between Entergy Arkansas and Bank of New York (as
Trustee), dated asof August 1, 1996 (filed as Exhibit A-1(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-8723).

(c) 3-- Amended and Restated Trust Agreement of Entergy Arkansas Capital |, dated as of August 14, 1996 (filed as Exhibit A-3(a) to Rule 24
Certificate dated August 26, 1996 in File No. 70-8723).

(c) 4 -- Guarantee Agreement between Entergy Arkansas (as Guarantor) and The Bank of New York (as Trustee), dated as of August 14, 1996,
with respect to Entergy Arkansas Capital I's obligations on its 8 1/2% Cumulative Quarterly Income Preferred Securities, Series A (filed as
Exhibit A-4(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-8723).

Entergy Gulf States

(d) 1 -- Indenture of Mortgage, dated September 1, 1926, asamended by certain Supplemental Indentures (B-a-1-1 in Registration No. 2-2449
(Mortgage); 7-A-9in Registration No. 2-6893 (Seventh); B to Form 8-K dated September 1, 1959 (Eighteenth); B to Form 8-K dated February
1, 1966 (Twenty-second); B to Form 8-K dated March 1, 1967 (Twenty-third); C to Form 8-K dated March 1, 1968 (Twenty- fourth); B to
Form 8-K dated November 1, 1968 (Twenty- fifth); B to Form 8-K dated April 1, 1969 (Twenty-sixth); 2-A-8 in Registration No. 2-66612
(Thirty-eighth); 4-2 to Form 10-K for the year ended December 31, 1984 in 1-2703 (Forty-eighth); 4-2 to Form 10-K for theyear ended
December 31, 1988in 1-2703 (Fifty-second); 4 to Form 10- K for the year ended December 31, 1991 in 1-2703 (Fifty- third); 4 to Form 8-K
dated July 29, 1992 in 1-2703 (Fifth-fourth); 4to Form10-K dated December 31, 1992 in 1-2703 (Fifty-fifth); 4 to Form 10-Q for the quarter
ended March 31, 1993 in 1-2703 (Fifty-sixth); and 4-2 to Amendment No. 9to Registration No. 2-76551 (Fifty- seventh)).

(d) 2 -- Indenture, dated March 21, 1939, accepting resignation of The Chase National Bank of the City of New Y ork as trustee and appointing
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Central Hanover Bank and Trust Company as successor trustee (B-a-1-6 in Registration No. 2-4076).
(d) 3 -- Trust Indenture for 9.72% Debenturesdue July 1, 1998 (4 in Registration No. 33-40113).

(d) 4 -- Indenturefor Unsecured Subordinated Debt Securities relating to Trust Securities, dated as of January 15, 1997 (filed as Exhibit
A-11(a) to Rule 24 Certificate dated February 6, 1997 in File No. 70-8721).

(d) 5 -- Amended and Restated Trust Agreement of Entergy Gulf States Capital | dated January 28, 1997 of Series A Preferred Securities (filed
as Exhibit A-13(a) to Rule 24 Certificate dated February 6, 1997 in File No. 70-8721).

(d) 6 -- Guarantee Agreement between Entergy Gulf States, Inc. (as Guarantor) and The Bank of New Y ork (as Trustee) dated as of January 28,
1997 with respect to Entergy Gulf States Capital |'sobligation onits 8.75% Cumulative Quarterly Income Preferred Securities, Series A (filed
as Exhibit A-14(a) to Rule 24 Certificate dated February 6, 1997 in File No. 70-8721).

Entergy Louisiana

(e) 1-- Mortgage and Deed of Trust, dated as of April 1, 1944, asamended by fifty-two Supplemental Indentures

(7(d) in 2-5317 (Mortgage); 7(b) in 2-7408 (First); 7(c) in 2-8636 (Second); 4(b)-3 in 2-10412 (Third); 4(b)-4 in 2-12264 (Fourth); 2(b)-5in
2-12936 (Fifth); D in 70-3862 (Sixth); 2(b)-7 in 2-22340 (Seventh); 2(c) in 2-24429 (Eighth); 4(c)-9 in 2-25801 (Ninth); 4(c)-10 in 2-26911
(Tenth); 2(c) in 2-28123 (Eleventh); 2(c) in 2-34659 (Twelfth); C to Rule 24 Certificatein 70-4793 (Thirteenth); 2(b)-2in 2-38378
(Fourteenth); 2(b)-2 in 2-39437 (Fifteenth); 2(b)-2 in 2-42523 (Sixteenth); C to Rule 24 Certificatein 70-5242 (Seventeenth); C to Rule 24
Certificate in 70-5330 (Eighteenth); C-1to Rule 24 Certificate in 70-5449 (Nineteenth); C-1 to Rule 24 Certificatein 70-5550 (Twentieth);
A-6(a) to Rule 24 Certificate in 70-5598 (Twenty-first); C-1 to Rule 24 Certificatein 70-5711 (Twenty-second); C-1 to Rule 24 Certificatein
70-5919 (Twenty-third); C-1 to Rule 24 Certificatein 70-6102 (Twenty-fourth); C-1to Rule 24 Certificate in 70-6169 (Twenty-fifth); C-1 to
Rule 24 Certificatein 70-6278 (Twenty-sixth); C-1to Rule 24 Certificate in 70-6355 (Twenty-seventh); C-1to Rule 24 Certificate in 70-6508
(Twenty-eighth); C-1to Rule 24 Certificate in 70-6556 (Twenty-ninth); C-1to Rule 24 Certificate in 70-6635 (Thirtieth); C-1to Rule 24
Certificate in 70-6834 (Thirty-first); C-1to Rule 24 Certificate in 70-6886 (Thirty-second); C-1to Rule 24 Certificate in 70-6993
(Thirty-third); C-2to Rule 24 Certificate in 70-6993 (Thirty-fourth); C-3 to Rule 24 Certificatein 70-6993 (Thirty-fifth); A-2(a) to Rule 24
Certificate in 70-7166 (Thirty-sixth); A-2(a) in 70-7226 (Thirty-seventh); C-1 to Rule 24 Certificatein 70-7270 (Thirty-eighth); 4(a) to
Quarterly Report on Form 10-Q for the quarter ended June 30, 1988, in 1-8474 (Thirty-ninth); A-2(b) to Rule 24 Certificatein 70-7553
(Fortieth); A-2(d) to Rule 24 Certificate in 70-7553 (Forty-first); A-3(a) to Rule 24 Certificatein 70-7822 (Forty-second); A-3(b) to Rule 24
Certificate in 70-7822 (Forty-third); A-2(b) to Rule 24 Certificatein File No. 70-7822 (Forty-fourth); A-3(c) to Rule 24 Certificatein 70-7822
(Forty-fifth); A-2(c) to Rule 24 Certificate dated April 7, 1993 in 70-7822 (Forty-sixth); A-3(d) to Rule 24 Certificate dated June 4, 1993 in
70-7822 (Forth- seventh); A-3(e) to Rule 24 Certificate dated December 21, 1993 in 70-7822 (Forty-eighth); A-3(f) to Rule 24 Certificate dated
August 1, 1994 in 70-7822 (Forty- ninth); A-4(c) to Rule 24 Certificate dated September 28, 1994 in 70-7653 (Fiftieth); A-2(a) to Rule 24
Certificate dated April 4, 1996 in File No. 70-8487 (Fifty-first); and A-2(a) to Rule 24 Certificate dated April 3, 1998 in File No. 70-9141
(Fifty-second).

(e) 2-- Facility Lease No. 1, dated as of September 1, 1989, between First National Bank of Commerce, as Owner Trustee, and Entergy
Louisiana (4(c)-1 in Registration No. 33-30660).

(e) 3-- Facility Lease No. 2, dated as of September 1, 1989, between First National Bank of Commerce, as Owner Trustee, and Entergy
Louisiana (4(c)-2 in Registration No. 33-30660).

(e) 4 -- Facility Lease No. 3, dated as of September 1, 1989, between First National Bank of Commerce, as Owner Trustee, and Entergy
Louisiana (4(c)-3 in Registration No. 33-30660).

(e) 5-- Indenture for Unsecured Subordinated Debt Securitiesrelating to Trust Securities, dated asof July 1, 1996 (filed as Exhibit A-14(a) to
Rule 24 Certificate dated July 25, 1996 in File No. 70-8487).

(e) 6 -- Amended and Restated Trust Agreement of Entergy LouisianaCapital | dated July 16, 1996 of Series A Preferred Securities (filed as
Exhibit A-16(a) to Rule 24 Certificate dated July 25, 1996 in FileNo. 70-8487).

(e) 7 -- Guarantee Agreement between Entergy Louisiana, Inc. (as Guarantor) and The Bank of New Y ork (as Trustee) dated as of July 16,
1996 with respect to Entergy Louisiana Capital I's obligation onits 9% Cumulative Quarterly Income Preferred Securities, Series A (filed as
Exhibit A-19(a) to Rule 24 Certificate dated July 25, 1996 in FileNo. 70-8487).

Entergy Mississippi

(f) 1 -- Mortgage and Deed of Trust, dated as of September 1, 1944, as amended by twenty-five Supplemental Indentures (7(d) in 2-5437
(Mortgage); 7(b) in 2-7051 (First); 7(c) in 2-7763 (Second); 7(d) in 2-8484 (Third);
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4(b)-4 in 2-10059 (Fourth); 2(b)-5 in 2-13942 (Fifth); A-11 to Form U-1in 70-4116 (Sixth); 2(b)-7 in 2-23084 (Seventh); 4(c)-9 in 2-24234
(Eighth); 2(b)-9(a) in 2-25502 (Ninth); A-11(a) to Form U-1in 70-4803 (Tenth); A-12(a) to Form U-1 in 70-4892 (Eleventh); A-13(a) to Form
U-1in70-5165 (Twelfth); A-14(a) to Form U-1in 70-5286 (Thirteenth); A-15(a) to Form U-1 in 70-5371 (Fourteenth); A-16(a) to Form U-1
in 70-5417 (Fifteenth); A-17 to Form U-1in 70-5484 (Sixteenth); 2(a)-19 in 2-54234 (Seventeenth); C-1 to Rule 24 Certificatein 70-6619
(Eighteenth); A-2(c) to Rule 24 Certificatein 70-6672 (Nineteenth); A-2(d) to Rule 24 Certificatein 70-6672 (Twentieth); C-1(a) to Rule 24
Certificate in 70-6816 (Twenty-first); C-1(a) to Rule 24 Certificatein 70-7020 (Twenty-second); C-1(b) to Rule 24 Certificatein 70-7020
(Twenty-third); C-1(a) to Rule 24 Certificatein 70-7230 (Twenty-fourth); and A-2(a) to Rule 24 Certificate in 70-7419 (Twenty-fifth)).

(f) 2 -- Mortgage and Deed of Trust, dated as of February 1, 1988, as amended by twelve Supplemental |ndentures (A-2(a)-2 to Rule 24
Certificate in 70-7461 (Mortgage); A-2(b)-2 in 70-7461 (First); A-5(b) to Rule 24 Certificate in 70-7419 (Second); A-4(b) to Rule 24
Certificate in 70-7554 (Third); A-1(b)-1 to Rule 24 Certificate in 70-7737 (Fourth); A-2(b) to Rule 24 Certificate dated November 24, 1992 in
70-7914 (Fifth); A-2(€e) to Rule 24 Certificate dated January 22, 1993 in 70-7914 (Sixth); A-2(g) to Form U-1in 70-7914 (Seventh); A-2(i) to
Rule 24 Certificate dated November 10, 1993 in 70-7914 (Eighth); A-2(j) to Rule 24 Certificate dated July 22, 1994 in 70-7914 (Ninth);

(A-2() to Rule 24 Certificate dated April 21, 1995 in File 70-7914 (Tenth); A-2(a) to Rule 24 Certificate dated June 27, 1997 in File 70-8719
(Eleventh); and A-2(b) to Rule 24 Certificate dated April 16, 1998 in File 70-8719 (Twelfth)).

Entergy New Orleans

(9) 1 -- Mortgage and Deed of Trust, dated asof May 1, 1987, as amended by seven Supplemental Indentures (A-2(c) to Rule 24 Certificatein
70-7350 (Mortgage); A-5(b) to Rule 24 Certificatein 70-7350 (First); A-4(b) to Rule 24 Certificate in 70-7448 (Second); 4(f)4 to Form 10-K
for the year ended December 31, 1992 in 0-5807 (Third); 4(a) to Form 10-Q for the quarter ended September 30, 1993 in 0-5807 (Fourth); 4(a)
to Form 8-K dated April 26, 1995 in File No. 0-5807 (Fifth); 4(a) to Form 8-K dated March 22, 1996 in File No. 0-5807 (Sixth); and 4(b) to
Form 10-Q for the quarter ended June 30, 1998 in 0-5807 (Seventh)).

(10) Material Contracts

Entergy Corporation

(8 1-- Agreement, dated April 23, 1982, among certain System companies, relating to System Planning and Development and Intra-System
Transactions (10(a)1 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(a) 2-- Middle South Utilities (now Entergy Corporation) System Agency Agreement, dated December 11, 1970 (5(a)-2 in 2-41080).

(8 3-- Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-4 in
2-41080).

(8 4 -- Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-4 in 2-41080).
(8 5-- Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 (5(8)-3 in 2-41080).

(8) 6-- Service Agreement with Entergy Services, dated asof April 1, 1963 (5(a)-5 in 2-41080).

(8 7 -- Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)-6 in 2-43175).

(a) 8-- Amendment, dated April 27, 1984, to Service Agreement with Entergy Services (10(a)-7 to Form10-K for theyear ended December 31,
1984, in 1-3517).

(& 9-- Amendment, dated August 1, 1988, to Service Agreement with Entergy Services (10(a)-8 to Form 10-K for the year ended December
31, 1988, in 1-3517).

(a) 10-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(a)-9 to Form 10-K for the year ended December
31, 1990, in 1-3517).

(& 11-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 for theyear ended December 31, 1994 in
1-3517).

(a) 12-- Availability Agreement, dated June21, 1974, among System Energy and certain other System companies (B to Rule 24 Certificate,
dated June 24, 1974, in 70-5399).

(8) 13-- First Amendment to Availability Agreement, dated as of June 30, 1977 (B to Rule 24 Certificate, dated June 24, 1977, in 70-5399).
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(a) 14-- Second Amendment to Availability Agreement, dated as of June 15, 1981 (E to Rule 24 Certificate, dated July 1, 1981, in 70-6592).

(a) 15-- Third Amendment to Availability Agreement, dated as of June 28, 1984 (B-13(a) to Rule 24 Certificate, dated July 6, 1984, in
70-6985).

(8 16-- Fourth Amendment to Availability Agreement, dated as of June 1, 1989 (A to Rule 24 Certificate, dated June 8, 1989, in 70-5399).

(a) 17-- Eighteenth Assignment of Availability Agreement, Consent and Agreement, dated as of September 1, 1986, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (C-2to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

(a) 18-- Nineteenth Assignment of Availability Agreement, Consent and Agreement, dated as of September 1, 1986, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (C-3to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

(8 19-- Twenty-sixth Assignment of Availability Agreement, Consent and Agreement, dated as of October 1, 1992, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (B-2(c) to Rule 24 Certificate, dated November 2, 1992, in 70-7946).

(8) 20-- Twenty-seventh Assignment of Availability Agreement, Consent and Agreement, dated as of April 1, 1993, with United States Trust
Company of New Y ork and Gerard F. Ganey as Trustees (B-2(d) to Rule 24 Certificate dated May 4, 1993 in 70-7946).

(8) 21-- Twenty-ninth Assignment of Availability Agreement, Consent and Agreement, dated as of April 1, 1994, with United States Trust
Company of New York and Gerard F. Ganey as Trustees (B-2(f) to Rule 24 Certificate dated May 6, 1994, in 70-7946).

(a) 22-- Thirtieth Assignment of Availability Agreement, Consent and Agreement, dated as of August 1, 1996, among System Energy, Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy New Orleans, and United States Trust Company of New Y ork and Gerard F.
Ganey, as Trustees (filed as Exhibit B-2(a) to Rule 24 Certificate dated August 8, 1996 in File No. 70-8511).

(a) 23-- Thirty-first Assignment of Availability Agreement, Consent and Agreement, dated as of August 1, 1996, among System Energy,
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans, and United States Trust Company of New Y ork and
Gerard F. Ganey, as Trustees (filed as Exhibit B-2(b) to Rule 24 Certificate dated August8, 1996 in File No. 70-8511).

(a) 24-- Thirty-second Assignment of Availability Agreement, Consent and Agreement, dated as of December 27, 1996, among System Energy,
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans, and The Chase Manhattan Bank (filed asExhibit B-2(a)
to Rule 24 Certificate dated January 13, 1997 in File No. 70- 7561).

(a) 25-- Capital Funds Agreement, dated June 21, 1974, between Entergy Corporation and System Energy (C to Rule 24 Certificate, dated June
24, 1974, in 70-5399).

(8) 26-- First Amendment to Capital Funds Agreement, dated as of June 1, 1989 (B to Rule 24 Certificate, dated June 8, 1989, in 70-5399).

(a) 27-- Eighteenth Supplementary Capital Funds Agreement and Assignment, dated as of September 1, 1986, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (D-2 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

(8) 28-- Nineteenth Supplementary Capital Funds Agreement and Assignment, dated as of September 1, 1986, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (D-3 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

(a) 29-- Twenty-sixth Supplementary Capital Funds Agreement and Assignment, dated as of October 1, 1992, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (B-3(c) to Rule 24 Certificate dated November 2, 1992 in 70-7946).

(a) 30-- Twenty-seventh Supplementary Capital Funds Agreement and Assignment, dated as of April 1, 1993, with United States Trust
Company of New Y ork and Gerard F. Ganey, as Trustees (B-3(d) to Rule 24 Certificate dated May 4, 1993 in 70-7946).

(a) 31-- Twenty-ninth Supplementary Capital Funds Agreement and Assignment, dated as of April 1, 1994, with United States Trust Company
of New York and Gerard F. Ganey, as Trustees (B-3(f) to Rule 24 Certificate dated May 6, 1994, in 70-7946).

(a) 32-- Thirtieth Supplementary Capital Funds Agreement and Assignment, dated as of August 1, 1996, among Entergy Corporation, System
Energy and United States Trust Company of New Y ork and Gerard F. Ganey, as Trustees (filed as Exhibit B-3(a) to Rule 24 Certificate dated
August 8, 1996 in File No. 70-8511).

(8) 33-- Thirty-first Supplementary Capital Funds Agreement and Assignment, dated as of August 1, 1996, among Entergy Corporation, System
Energy and United States Trust Company of New Y ork and Gerard F. Ganey, as Trustees (filed as Exhibit B-3(b) to Rule 24 Certificate dated
August 8, 1996 in File No. 70-8511).
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(a) 34-- Thirty-second Supplementary Capital Funds Agreement and Assignment, dated as of December 27, 1996, among Entergy Corporation,
System Energy and The Chase Manhattan Bank (filed asExhibit B-1(a) to Rule 24 Certificate dated January 13, 1997 in File No. 70-7561).

(a) 35-- First Amendment to Supplementary Capital Funds Agreements and Assignments, dated asof June 1, 1989, by and between Entergy
Corporation, System Energy, Deposit Guaranty National Bank, United States Trust Company of New Y ork and Gerard F. Ganey (C to Rule 24
Certificate, dated June 8, 1989, in 70-7026).

(a) 36-- First Amendment to Supplementary Capital Funds Agreements and Assignments, dated asof June 1, 1989, by and between Entergy
Corporation, System Energy, United States Trust Company of New Y ork and Gerard F. Ganey (C to Rule 24 Certificate, dated June 8, 1989, in
70-7123).

(8) 37-- First Amendment to Supplementary Capital Funds Agreement and Assignment, dated as of June 1, 1989, by and between Entergy
Corporation, System Energy and Chemical Bank (C to Rule 24 Certificate, dated June 8, 1989, in 70-7561).

(8) 38-- Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).

(8) 39-- Joint Construction, Acquisition and Ownership Agreement, dated as of May 1, 1980, between System Energy and SMEPA (B-1(a) in
70-6337), as amended by Amendment No. 1, dated as of May 1, 1980 (B-1(c) in 70-6337) and Amendment No. 2, dated as of October 31, 1980
(1 to Rule 24 Certificate, dated October 30, 1981, in 70-6337).

(a) 40-- Operating Agreement dated as of May 1, 1980, between System Energy and SMEPA (B(2)(a) in 70-6337).

(a) 41-- Assignment, Assumption and Further Agreement No. 1, dated asof December 1, 1988, among System Energy, Meridian Trust
Company and Stephen M. Carta, and SMEPA (B-7(c)(1) to Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(a) 42-- Assignment, Assumption and Further Agreement No. 2, dated asof December 1, 1988, among System Energy, Meridian Trust
Company and Stephen M. Carta, and SMEPA (B-7(c)(2) to Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(a) 43-- Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mississippi, System Energy and SMEPA (B(3)(a) in 70-6337).

(a) 44-- Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7, 1986, between System Energy and SMEPA (10(aaa) in
33-4033).

(a) 45-- Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc. and Entergy Louisiana(28(a) to Form 8-K, dated
June 4, 1982, in 1-3517).

+(a) 46-- Post-Retirement Plan (10(a)37 to Form 10-K for the year ended December 31, 1983, in 1-3517).
(8 47-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans

(10(a)-39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(8) 48-- First Amendment to Unit Power Sales Agreement, dated asof June 28, 1984, between System Energy and Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(a) 49-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(a) 50-- Middle South UtilitiesInc. and Subsidiary Companies Intercompany Income Tax Allocation Agreement, dated April 28, 1988 (Exhibit
D-1 to Form U5S for theyear ended December 31, 1987).

(&) 51-- First Amendment, dated January 1, 1990, to the Middle South Utilities Inc. and Subsidiary Companies Intercompany Income Tax
Allocation Agreement (D-2 to Form U5S for the year ended December 31, 1989).

(8 52-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies |ntercompany Income Tax
Allocation Agreement (D-3to Form USS for the year ended December 31, 1992).

(8) 53-- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5Sfor theyear ended December 31, 1993).
(8) 54-- Fourth Amendment dated April 1, 1997 to Entergy Corporation and Subsidiary Companies | ntercompany Income Tax Allocation
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Agreement (D-5 to Form U5S for the year ended December 31, 1996).

(a) 55-- Guaranty Agreement between Entergy Corporation and Entergy Arkansas, dated as of September 20, 1990 (B-1(a) to Rule 24
Certificate, dated September 27, 1990, in 70-7757).

(a) 56-- Guarantee Agreement between Entergy Corporation and Entergy Louisiana, dated asof September 20, 1990 (B-2(a) to Rule 24
Certificate, dated September 27, 1990, in 70-7757).

(a) 57-- Guarantee Agreement between Entergy Corporation and System Energy, dated as of September 20, 1990 (B-3(a) to Rule 24 Certificate,
dated September 27, 1990, in 70- 7757).

(a) 58-- Loan Agreement between Entergy Operations and Entergy Corporation, dated as of September 20, 1990 (B-12(b) to Rule 24
Certificate, dated June 15, 1990, in 70-7679).

(8) 59-- Loan Agreement between Entergy Power and Entergy Corporation, dated asof August 28, 1990 (A-4(b) to Rule 24 Certificate, dated
September 6, 1990, in 70-7684).

(8) 60-- Loan Agreement between Entergy Corporation and Entergy Systemsand Service, Inc., dated as of December 29, 1992 (A-4(b) to Rule
24 Certificatein 70-7947).

+(a) 61-- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to Form 10-K for the year ended
December 31, 1989, in 1-3517).

+(a) 62-- Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended December 31, 1989, in 1-3517).
+(a) 63-- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate, dated May 24, 1991, in 70-7831).

+(a) 64-- Amendment No. 1to the Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a) 71 to Form 10- K for the year ended
December 31, 1992 in 1-3517).

+(a) 65-- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy Statement dated March 30, 1998).
+(a) 66-- Retired Outside Director Benefit Plan (10(a)63 to Form 10-K for the year ended December 31, 1991, in 1-3517).

+(a) 67-- Agreement between Entergy Corporation and Jerry D.
Jackson. (10(a) 67 to Form 10-K for theyear ended December 31, 1992 in 1-3517).

+(a) 68-- Supplemental Retirement Plan (10(a) 69 to Form 10- K for theyear ended December 31, 1992 in 1-3517).

+(a) 69-- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to Form 10-K for the year ended December
31, 1989 in 1-3517).

+(a) 70-- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(a) 71-- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73to Form 10-K for theyear ended December 31, 1992 in
1-3517).

+(a) 72-- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended (10(a) 74 to Form 10-K for the year ended
December 31, 1992in 1- 3517).

(a) 73-- Agreement and Plan of Reorganization Between Entergy Corporation and Gulf States Utilities Company, dated June 5, 1992 (1to
Current Report on Form 8-K dated June 5, 1992 in 1-3517).

+(a) 74-- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 81 to Form 10-K for the year
ended December 31, 1993 in 1-11299).

+(a) 75-- System Executive Retirement Plan (10(a) 82 to Form 10-K for theyear ended December 31, 1993 in 1-11299).

*+(a) 76--Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release.
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*+(a) 77--Jerry L. Maulden's Retirement Letter Agreement.
*+(a) 78--Letter of Intent regarding the Employment of Wayne Leonard.
System Energy

(b) 1 through
(b) 13-- See 10(a)-12 through 10(a)-24 above.

(b) 14 through
(b) 26-- See 10(a)-25 through 10(a)-37 above.

(b) 27-- Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).

(b) 28-- Joint Construction, Acquisitionand Ownership Agreement, dated as of May 1, 1980, between System Energy and SMEPA (B-1(a) in
70-6337), as amended by Amendment No. 1, dated as of May 1, 1980 (B-1(c) in 70-6337) and Amendment No. 2, dated as of October 31, 1980
(1 to Rule 24 Certificate, dated October 30, 1981, in 70-6337).

(b) 29-- Operating Agreement, dated as of May 1, 1980, between System Energy and SMEPA (B(2)(a) in 70-6337).

(b) 30-- Installment Sale Agreement, dated as of December 1, 1983 between System Energy and Claiborne County, Mississippi (B-1 to First
Rule 24 Certificatein 70-6913).

(b) 31-- Installment Sale Agreement, dated as of June 1, 1984, between System Energy and Claiborne County, Mississippi (B-2 to Second Rule
24 Certificatein 70-6913).

(b) 32-- Loan Agreement, dated as of October 15, 1998, between System Energy and Mississippi Business Finance Corporation (B-6(b) to Rule
24 Certificatein 70-8511).

(b) 33-- Amended and Restated Installment Sale Agreement, dated as of May 1, 1995, between System Energy and Claiborne County,
Mississippi (B-6(a) to Rule 24 Certificate in 70-8511).

(b) 34- Amended and Restated Installment Sale Agreement, dated asof February 15, 1996, between System Energy and Claiborne County,
Mississippi (filed as Exhibit B-6(a) to Rule 24 Certificate dated March 4, 1996 in File No. 70-8511).

(b) 35-- Facility Lease No. 1, dated as of December 1, 1988, between Meridian Trust Company and Stephen M. Carta (Stephen J. Kaba,
successor), asOwner Trustees, and System Energy (B-2(c)(1) to Rule 24 Certificate dated January 9, 1989 in 70-7561), assupplemented by
Lease Supplement No. 1 dated asof April 1, 1989 (B-22(b) (1) to Rule 24 Certificate dated April 21, 1989 in 70-7561) and Lease Supplement
No. 2 dated as of January 1, 1994 (B-

3(d) to Rule 24 Certificate dated January 31, 1994 in 70- 8215).

(b) 36-- Facility Lease No. 2, dated as of December 1, 1988 between Meridian Trust Company and Stephen M. Carta (Stephen J. Kaba,
successor), asOwner Trustees, and System Energy (B-2(c)(2) to Rule 24 Certificate dated January 9, 1989 in 70-7561), assupplemented by
Lease Supplement No. 1 dated asof April 1, 1989 (B-22(b) (2) to Rule 24 Certificate dated April 21, 1989 in 70-7561) and Lease Supplement
No. 2 dated as of January 1, 1994 (B-

4(d) Rule 24 Certificate dated January 31, 1994 in 70- 8215).

(b) 37-- Assignment, Assumption and Further Agreement No. 1, dated as of December 1, 1988, among System Energy, Meridian Trust
Company and Stephen M. Carta, and SMEPA (B-7(c)(1) to Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(b) 38-- Assignment, Assumption and Further Agreement No. 2, dated as of December 1, 1988, among System Energy, Meridian Trust
Company and Stephen M. Carta, and SMEPA (B-7(c)(2) to Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(b) 39-- Collatera Trust Indenture, dated as of January 1, 1994, among System Energy, GG1B Funding Corporation and Bankers Trust
Company, as Trustee (A-3(e) to Rule 24 Certificate dated January 31, 1994, in 70-8215), assupplemented by Supplemental Indenture No. 1
dated January 1, 1994, (A-3(f) to Rule 24 Certificate dated January 31, 1994, in 70-8215).

(b) 40-- Substitute Power Agreement, dated asof May 1, 1980, among Entergy Mississippi, System Energy and SMEPA (B(3)(a) in 70-6337).

(b) 41-- Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7, 1986, between System Energy and SMEPA (10(aaa) in
33-4033).
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(b) 42-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans
(10(a)-39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(b) 43-- First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between System Energy and Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(b) 44-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(b) 45-- Fuel Lease, dated as of February 24, 1989, between River Fuel Funding Company #3, Inc. and System Energy (B-1(b) to Rule 24
Certificate, dated March 3, 1989, in 70-7604).

(b) 46-- System Energy's Consent, dated January 31, 1995, pursuant to Fuel Lease, dated as of February 24, 1989, between River Fuel Funding
Company #3, Inc. and System Energy (B-1(c) to Rule 24 Certificate, dated February 13, 1995 in 70-7604).

(b) 47-- Sales Agreement, dated as of June21, 1974, between System Energy and Entergy Mississippi (D to Rule 24 Certificate, dated June 26,
1974, in 70-5399).

(b) 48-- Service Agreement, dated as of June 21, 1974, between System Energy and Entergy Mississippi (E to Rule 24 Certificate, dated June
26, 1974, in 70-5399).

(b) 49-- Partial Termination Agreement, dated as of December 1, 1986, between System Energy and Entergy Mississippi (A-2 to Rule 24
Certificate, dated January 8, 1987, in 70-5399).

(b) 50-- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation Agreement, dated April 28, 1988 (D-1to
Form U5S for the year ended December 31, 1987).

(b) 51-- First Amendment, dated January 1, 1990 to the Middle South Utilities Inc. and Subsidiary Companies Intercompany Income Tax
Allocation Agreement (D-2 to Form U5S for the year ended December 31, 1989).

(b) 52-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies | ntercompany Income Tax
Allocation Agreement (D-3to Form U5SS for the year ended December 31, 1992).

(b) 53-- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5Sfor theyear ended December 31, 1993).

(b) 54-- Service Agreement with Entergy Services, dated asof July 16, 1974, as amended (10(b)-43 to Form 10-K for the year ended December
31, 1988, in 1-9067).

(b) 55-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(b)-45 to Form 10-K for the year ended December
31, 1990, in 1-9067).

(b) 56-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a) -11 to Form 10-K for the year ended
December 31, 1994 in 1-3517).

(b) 57-- Operating Agreement between Entergy Operations and System Energy, dated asof June 6, 1990 (B-3(b) to Rule 24 Certificate, dated
June 15, 1990, in 70-7679).

(b) 58-- Guarantee Agreement between Entergy Corporation and System Energy, dated as of September 20, 1990 (B-3(a) to Rule 24 Certificate,
dated September 27, 1990, in 70-7757).

+(b) 59-- Agreement between System Energy and Donald C.
Hintz (10(b)47 to Form 10-K for theyear ended December 31, 1991, in 1-9067).

(b) 60-- Amended and Restated Reimbursement Agreement, dated as of December 1, 1988 as amended and restated as of December 27, 1996,
among System Energy Resources, Inc., The Bank of Tokyo-Mitsubishi, Ltd., as Funding Bank and The Chase Manhattan Bank (as successor by
merger with Chemical Bank), as administrating bank, Union Bank of California, N.A., as documentation agent, and the Banks namedtherein, as
Participating Banks (B-3(a) to Rule 24 Certificate dated January 13, 1997 in 70-7561).

+(b) 61-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to Form 10-K for the year ended
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December 31, 1998in 1-11299).

*+(b) 62--Letter to John Wilder offering Employment.

+(b) 63-- 1998 Equity OwnershipPlan of Entergy Corporation and Subsidiaries (Filed withthe Proxy Statement dated March 30, 1998).
Entergy Arkansas

(c) 1-- Agreement, dated April 23, 1982, among Entergy Arkansas and certain other System companies, relating to System Planning and
Development and Intra-System Transactions (10(a) 1 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(c) 2-- Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)2 in 2-41080).

(c) 3-- Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-4 in
2-41080).

(c) 4 -- Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a) 4 in 2-41080).
(c) 5-- Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 (5(8)-3 in 2-41080).

(c) 6-- Service Agreement with Entergy Services, dated asof April 1, 1963 (5(a)-5 in 2-41080).

(¢) 7-- Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)- 6in 2-43175).

(c) 8-- Amendment, dated April 27, 1984, to Service Agreement, with Entergy Services (10(a)- 7to Form 10-K for theyear ended December
31, 1984, in 1-3517).

(¢) 9-- Amendment, dated August 1, 1988, to Service Agreement with Entergy Services (10(c)- 8to Form 10-K for theyear ended December
31, 1988, in 1-10764).

(c) 10-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(c)-9 to Form 10-K for the year ended December
31, 1990, in 1-10764).

(c) 11-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 to Form 10-K for the year ended December
31, 1994 in 1-3517).

(c) 12through
(c) 24-- See 10(a)-12 through 10(a)-24 above.

(c) 25-- Agreement, dated August 20, 1954, between Entergy Arkansas and the United States of America(SPA)(13(h) in 2-11467).

(c) 26-- Amendment, dated April 19, 1955, to the United States of America (SPA) Contract, dated August 20, 1954
(5(d)-2 in 2-41080).

(c) 27-- Amendment, dated January 3, 1964, to the United States of America(SPA) Contract, dated August 20, 1954
(5(d)-3 in 2-41080).

(c) 28-- Amendment, dated September 5, 1968, to the United States of America(SPA) Contract, dated August 20, 1954
(5(d)-4 in 2-41080).

(c) 29-- Amendment, dated November 19, 1970, to the United States of America (SPA) Contract, dated August 20, 1954
(5(d)-5 in 2-41080).

(c) 30-- Amendment, dated July 18, 1961, to the United States of America (SPA) Contract, dated August 20, 1954
(5(d)-6 in 2-41080).

(c) 31-- Amendment, dated December 27, 1961, to the United States of America (SPA) Contract, dated August 20, 1954
(5(d)-7 in 2-41080).

(c) 32-- Amendment, dated January 25, 1968, to the United States of America(SPA) Contract, dated August 20, 1954
(5(d)-8 in 2-41080).
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(c) 33-- Amendment, dated October 14, 1971, to the United States of America (SPA) Contract, dated August 20, 1954
(5(d)-9 in 2-43175).

(c) 34-- Amendment, dated January 10, 1977, to the United States of America(SPA) Contract, dated August 20, 1954
(5(d)-10 in 2-60233).

(c) 35-- Agreement, dated May 14, 1971, between Entergy Arkansas and the United States of America(SPA) (5(€) in 2-41080).

(c) 36-- Amendment, dated January 10, 1977, to the United States of America(SPA) Contract, dated May 14, 1971
(5(e)-1in 2-60233).

(c) 37-- Contract, dated May 28, 1943, Amendment to Contract, dated July 21, 1949, and Supplement to Amendment to Contract, dated
December 30, 1949, between Entergy Arkansas and McKamie Gas Cleaning Company; Agreements, dated as of September 30, 1965, between
Entergy Arkansas and former stockholdersof McKamie Gas Cleaning Company; and Letter Agreement, dated June 22, 1966, by Humble Oil &
Refining Company accepted by Entergy Arkansas on June 24, 1966 (5(k)-7 in 2-41080).

(c) 38-- Agreement, dated April 3, 1972, between Entergy Services and Gulf United Nuclear Fuels Corporation
(5(1)-3 in 2-46152).

(c) 39-- Fuel Lease, dated as of December 22, 1988, between River Fuel Trust #1 and Entergy Arkansas (B-1(b) to Rule 24 Certificatein
70-7571).

(c) 40-- White Bluff Operating Agreement, dated June 27, 1977, among Entergy Arkansas and Arkansas Electric Cooperative Corporation and
City Water and Light Plant of the City of Jonesboro, Arkansas (B-2(a) to Rule 24 Certificate, dated June 30, 1977, in 70-6009).

(c) 41-- White Bluff Ownership Agreement, dated June 27, 1977, among Entergy Arkansas and Arkansas Electric Cooperative Corporation and
City Water and Light Plant of the City of Jonesboro, Arkansas (B-1(a) to Rule 24 Certificate, dated June 30, 1977, in 70-6009).

(c) 42-- Agreement, dated June 29, 1979, between Entergy Arkansas and City of Conway, Arkansas (5(r)-3 in 2-66235).

(c) 43-- Transmission Agreement, dated August 2, 1977, between Entergy Arkansas and City Water and Light Plant of the City of Jonesboro,
Arkansas (5(r)-3 in 2-60233).

(c) 44-- Power Coordination, Interchange and Transmission Service Agreement, dated as of June27, 1977, between Arkansas Electric
Cooperative Corporation and Entergy Arkansas (5(r)-4 in 2-60233).

(c) 45-- Independence Steam Electric Station Operating Agreement, dated July 31, 1979, among Entergy Arkansas and Arkansas Electric
Cooperative Corporation and City Water and Light Plant of the City of Jonesboro, Arkansasand City of Conway, Arkansas (5(r)-6 in 2-66235).

(c) 46-- Amendment, dated December 4, 1984, to the Independence Steam Electric Station Operating Agreement
(10(c) 51 to Form 10-K for the year ended December 31, 1984, in 1-10764).

(c) 47-- Independence Steam Electric Station Ownership Agreement, dated July 31, 1979, among Entergy Arkansas and Arkansas Electric
Cooperative Corporation and City Water and Light Plant of the City of Jonesboro, Arkansasand City of Conway, Arkansas (5(r)-7 in 2-66235).

(c) 48-- Amendment, dated December 28, 1979, to the Independence Steam Electric Station Ownership Agreement
(5(n)-7(a) in 2-66235).

(c) 49-- Amendment, dated December 4, 1984, to the Independence Steam Electric Station Ownership Agreement
(10(c) 54 to Form 10-K for the year ended December 31, 1984, in 1-10764).

(c) 50-- Owner's Agreement, dated November 28, 1984, among Entergy Arkansas, Entergy Mississippi, other co-owners of the Independence
Station (10(c) 55to Form 10-K for theyear ended December 31, 1984, in 1-10764).

(c) 51-- Consent, Agreement and Assumption, dated December 4, 1984, among Entergy Arkansas, Entergy Mississippi, other co-owners of the
Independence Station and United States Trust Company of New Y ork, as Trustee (10(c) 56 to Form 10-K for theyear ended December 31,
1984, in 1-10764).

(c) 52-- Power Coordination, Interchange and Transmission Service Agreement, dated as of July 31, 1979, between Entergy Arkansas and City
Water and Light Plant of the City of Jonesboro, Arkansas (5(r)-8 in 2-66235).
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(c) 53-- Power Coordination, Interchange and Transmission Agreement, dated as of June 29, 1979, between City of Conway, Arkansas and
Entergy Arkansas (5(r)-9 in 2-66235).

(c) 54-- Agreement, dated June 21, 1979, between Entergy Arkansas and Reeves E. Ritchie ((10)(b)-90 to Form 10-K for the year ended
December 31, 1980, in 1-10764).

(c) 55-- Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).
+(c) 56-- Post-Retirement Plan (10(b) 55 to Form 10-K for the year ended December 31, 1983, in 1-10764).

(c) 57-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans

(10(a) 39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(c) 58-- First Amendment to Unit Power Sales Agreement, dated asof June 28, 1984, between System Energy, Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(c) 59-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(c) 60-- Contract For Disposal of Spent Nuclear Fuel and/or High-Level Radioactive Waste, dated June 30, 1983, among the DOE, System
Fuels and Entergy Arkansas (10(b)-57 to Form 10-K for the year ended December 31, 1983, in 1-10764).

(c) 61-- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation Agreement, dated April 28, 1988 (D-1 to
Form U5S for the year ended December 31, 1987).

(c) 62-- First Amendment, dated January 1, 1990, to the Middle South Utilities, Inc. and Subsidiary Companies | ntercompany Income Tax
Allocation Agreement (D-2to Form U5SS for the year ended December 31, 1989).

(c) 63-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies |ntercompany Income Tax
Allocation Agreement (D-3to Form U5SS for the year ended December 31, 1992).

(c) 64-- Third Amendment dated January 1, 1994, to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5Sfor theyear ended December 31, 1993).

(c) 65-- Assignment of Coal Supply Agreement, dated December 1, 1987, between System Fuels and Entergy Arkansas (B to Rule 24 |etter
filing, dated November 10, 1987, in 70-5964).

(c) 66-- Coal Supply Agreement, dated December 22, 1976, between System Fuels and Antelope Coal Company (B-1in 70-5964), as amended
by First Amendment (A to Rule 24 Certificate in 70-5964); Second Amendment (A to Rule 24 |etter filing, dated December 16, 1983, in
70-5964); and Third Amendment (A to Rule 24 letter filing, dated November 10, 1987 in 70-5964).

(c) 67-- Operating Agreement between Entergy Operations and Entergy Arkansas, dated as of June 6, 1990 (B-1(b) to Rule 24 Certificate, dated
June 15, 1990, in 70-7679).

(c) 68-- Guaranty Agreement between Entergy Corporation and Entergy Arkansas, dated as of September 20, 1990 (B-1(a) to Rule 24
Certificate, dated September 27, 1990, in 70-7757).

(c) 69-- Agreement for Purchase and Sale of Independence Unit 2 between Entergy Arkansas and Entergy Power, dated as of August 28, 1990
(B-3(c) to Rule 24 Certificate, dated September 6, 1990, in 70-7684).

(c) 70-- Agreement for Purchase and Sale of Ritchie Unit 2 between Entergy Arkansas and Entergy Power, dated as of August 28, 1990 (B-4(d)
to Rule 24 Certificate, dated September 6, 1990, in 70-7684).

(c) 71-- Ritchie Steam Electric Station Unit No. 2 Operating Agreement between Entergy Arkansas and Entergy Power, dated as of August 28,
1990 (B-5(a) to Rule 24 Certificate, dated September 6, 1990, in 70-7684).

(c) 72-- Ritchie Steam Electric Station Unit No. 2 Ownership Agreement between Entergy Arkansas and Entergy Power, dated as of August 28,
1990 (B-6(a) to Rule 24 Certificate, dated September 6, 1990, in 70-7684).
(c) 73-- Power Coordination, Interchange and Transmission Service Agreement between Entergy Power and Entergy Arkansas, dated as of
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August 28, 1990 (10(c)-71 to Form 10-K for theyear ended December 31, 1990, in 1-10764).

+(c) 74-- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)52 to Form 10-K for the year ended
December 31, 1989, in 1-3517).

+(c) 75-- Entergy Corporation Annua Incentive Plan (10(a)54 to Form 10-K for theyear ended December 31, 1989, in 1-3517).
+(c) 76-- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate, dated May 24, 1991, in 70-7831).

+(c) 77-- Amendment No. 1to the Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a)71 to Form 10-K for the year ended
December 31, 1992in 1-3517).

+(c) 78-- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy Statement dated March 30, 1998).

+(c) 79-- Agreement between Arkansas Power & Light Company and R. Drake Keith. (10(c) 78 to Form 10-K for the year ended December 31,
1992 in 1-10764).

+(c) 80-- Supplemental Retirement Plan (10(a)69 to Form 10-K for theyear ended December 31, 1992 in 1-3517).

+(c) 81-- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to Form 10-K for the year ended December
31, 1989 in 1-3517).

+(c) 82-- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K for theyear ended December 31, 1992in
1-3517).

+(c) 83-- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(c) 84-- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended (10(a)74 to Form 10-K for the year ended
December 31, 1992 in 1-3517).

+(c) 85-- Agreement between Entergy Corporation and Jerry D.
Jackson (10(a)-67 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(c) 86-- Agreement between System Energy and Donald C.
Hintz (10(b)-47 to Form 10-K for the year ended December 31, 1991 in 1-9067).

+(c) 87-- Summary Description of Retired Outside Director Benefit Plan. (10(c) 90to Form 10-K for theyear ended December 31, 1992 in
1-10764).

+(c) 88-- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 81 to Form 10-K for the year
ended December 31, 1993 in 1-11299).

+(c) 89-- System Executive Retirement Plan (10(a) 82 to Form 10-K for theyear ended December 31, 1993 in 1-11299).

(c) 90-- Loan Agreement dated June 15, 1993, between Entergy Arkansas and Independence Country, Arkansas (B-1
(a) to Rule 24 Certificate dated July 9, 1993 in 70- 8171).

() 91-- Installment Sale Agreement dated January 1, 1991, between Entergy Arkansas and Pope Country, Arkansas (B-1
(b) to Rule 24 Certificate dated January 24, 1991 in 70- 7802).

(c) 92-- Installment Sale Agreement dated November 1, 1990, between Entergy Arkansas and Pope Country, Arkansas (B-1
(a) to Rule 24 Certificate dated November 30, 1990 in 70- 7802).

(c) 93-- Loan Agreement dated June 15, 1994, between Entergy Arkansas and Jefferson County, Arkansas (B-1(a) to Rule 24 Certificate dated
June 30, 1994 in 70-8405).

(c) 94-- Loan Agreement dated June 15, 1994, between Entergy Arkansas and Pope County, Arkansas (B-1(b) to Rule 24 Certificatein
70-8405).
(c) 95-- Loan Agreement dated November 15, 1995, between Entergy Arkansas and Pope County, Arkansas (10(c) 96 to Form 10-K for the
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year ended December 31, 1995in 1- 10764).

(c) 96-- Agreement as to Expenses and Liabilities between Entergy Arkansas and Entergy Arkansas Capital |, dated asof August 14, 1996 (4(j)
to Form 10-Q for the quarter ended September 30, 1996 in 1-10764).

(c) 97-- Loan Agreement dated December 1, 1997, between Entergy Arkansas and Jefferson County, Arkansas
(10(c)100 to Form 10-K for theyear ended December 31, 1997 in 1-10764).

+(c) 98-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to Form 10-K for theyear ended
December 31, 1998in 1-11299).

+(c) 99-- Jerry L. Maulden's Retirement L etter Agreement
(10(8)77 to Form10-K for theyear ended December 31, 1998 in 1-11299).

+(c) 100-- Letter of Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for theyear ended December 31, 1998in
1-11299).

Entergy Gulf States

(d) 1 -- Guaranty Agreement, dated July 1, 1976, between Entergy Gulf States and American Bank and Trust Company (C and D to Form 8-K,
dated August 6, 1976 in 1-2703).

(d) 2 -- Lease of Railroad Equipment, dated as of December 1, 1981, between The Connecticut Bank and Trust Company as Lessor and Entergy
Gulf States as Lessee and First Supplement, dated as of December 31, 1981, relating to 605 One Hundred-Ton Unit Train Steel Coal Porter
Cars (4- 12 to Form 10-K for the year ended December 31, 1981 in 1- 2703).

(d) 3 -- Guaranty Agreement, dated August 1, 1992, between Entergy Gulf States and Hibernia National Bank, relating to Pollution Control
Revenue Refunding Bonds of the Industrial Development Board of the Parish of Calcasieu, Inc. (Louisiana) (10-1 to Form 10-K for theyear
ended December 31, 1992 in 1-2703).

(d) 4 -- Guaranty Agreement, dated January 1, 1993, between Entergy Gulf States and Hancock Bank of Louisiana, relating to Pollution Control
Revenue Refunding Bonds of the Parish of Pointe Coupee (Louisiana) (10-2 to Form 10- K for theyear ended December 31, 1992 in 1-2703).

(d) 5 -- Deposit Agreement, dated asof December 1, 1983 between Entergy Gulf States, Morgan Guaranty Trust Co. asDepositary andthe
Holders of Depository Receipts, relating to the Issue of 900,000 Depositary Preferred Shares, each representing 1/2 share of Adjustable Rate
Cumulative Preferred Stock, Series E-$100 Par Value (4-17 to Form 10-K for theyear ended December 31, 1983 in 1- 2703).

(d) 6 -- Agreement effective February 1, 1964, between Sabine River Authority, State of Louisiana, and Sabine River Authority of Texas, and
Entergy Gulf States, Central LouisianaElectric Company, Inc., and LouisianaPower & Light Company, as supplemented (B to Form 8-K,
dated May 6, 1964, A to Form 8-K, dated October 5, 1967, A to Form 8-K, dated May 5, 1969, and A to Form 8-K, dated December 1, 1969,
in 1-2708).

(d) 7 -- Joint Ownership Participation and Operating Agreement regarding River Bend Unit 1 Nuclear Plant, dated August 20, 1979, between
Entergy Gulf States, Cajun, and SRG& T; Power Interconnection Agreement with Cajun, dated June 26, 1978, and approved by the REA on
August 16, 1979, between Entergy Gulf States and Cajun; and Letter Agreement regarding CEPCO buybacks, dated August 28, 1979, between
Entergy Gulf States and Cajun (2, 3, and 4, respectively, to Form 8-K, dated September 7, 1979, in 1-2703).

(d) 8 -- Ground L ease, dated August 15, 1980, between Statmont Associates Limited Partnership (Statmont) and Entergy Gulf States, as
amended (3 to Form 8-K, dated August 19, 1980, and A-3-b to Form 10-Q for the quarter ended September 30, 1983 in 1-2703).

(d) 9 -- Lease and Sublease Agreement, dated August 15, 1980, between Statmont and Entergy Gulf States, as amended (4to Form 8-K, dated
August 19, 1980, and A-3-c to Form 10-Q for the quarter ended September 30, 1983 in 1-2703).

(d) 10-- Lease Agreement, dated September 18, 1980, between BLC Corporation and Entergy Gulf States (1 to Form 8-K, dated October 6,
1980 in 1-2703).

(d) 11-- Joint Ownership Participation and Operating Agreement for Big Cajun, between Entergy Gulf States, Cajun Electric Power
Cooperative, Inc., and Sam Rayburn G&T, Inc, dated November 14, 1980 (6 to Form 8-K, dated January 29, 1981 in 1-2703); Amendment No.
1, dated December 12, 1980 (7to Form 8-K, dated January 29, 1981 in 1-2703); Amendment No. 2, dated December 29, 1980 (8 to Form 8-K,
dated January 29, 1981 in 1-2703).
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(d) 12-- Agreement of Joint Ownership Participation between SRMPA, SRG& T and Entergy Gulf States, dated June 6, 1980, for Nelson
Station, Coal Unit #6, as amended (8 to Form 8- K, dated June 11, 1980, A-2-b to Form 10-Q For the quarter ended June 30, 1982; and 10-1 to
Form 8-K, dated February 19, 1988 in 1-2703).

(d) 13-- Agreements between Southern Company and Entergy Gulf States, dated February 25, 1982, which cover the construction of a 140-mile
transmission lineto connect thetwo systems, purchase of power and useof transmission facilities (10-31 to Form 10-K, for the year ended
December 31, 1981 in 1-2703).

+(d) 14-- Executive Income Security Plan, effective October 1, 1980, as amended, continued and completely restated effective asof March 1,
1991 (10-2 to Form 10-K for the year ended December 31, 1991 in 1-2703).

(d) 15-- Transmission Facilities Agreement between Entergy Gulf States and Mississippi Power Company, dated February 28, 1982, and
Amendment, dated May 12, 1982 (A-2-c to Form 10-Q for the quarter ended March 31, 1982 in 1-2703) and Amendment, dated December 6,
1983 (10-43 to Form 10- K, for the year ended December 31, 1983 in 1-2703).

(d) 16-- Lease Agreement dated as of June 29, 1983, between Entergy Gulf States and City National Bank of Baton Rouge, as Owner Trustee,
in connection with the leasing of a Simulator and Training Center for River Bend Unit 1 (A-2-ato Form 10-Q for the quarter ended June 30,
1983 in 1-2703) and Amendment, dated December 14, 1984 (10-55 to Form 10-K, for theyear ended December 31, 1984 in 1- 2703).

(d) 17-- Participation Agreement, dated as of June29, 1983, among Entergy Gulf States, City National Bank of Baton Rouge, PruFunding, Inc.
Bank of the Southwest National Association, Houston and Bankers Life Company, in connection with the leasing of a Simulator and Training
Center of River Bend Unit 1 (A-2-bto Form 10-Q for the quarter ended June 30, 1983 in 1-2703).

(d) 18-- Tax Indemnity Agreement, dated asof June 29, 1983, between Entergy Gulf States and PruFunding, Inc., in connection withthe leasing
of a Simulator and Training Center for River Bend Unit | (A-2-c to Form 10-Q for thequarter ended June 30, 1993 in 1-2703).

(d) 19-- Agreement to Lease, dated asof August 28, 1985, among Entergy Gulf States, City National Bank of Baton Rouge, as Owner Trustee,
and Prudential Interfunding Corp., as Trustor, in connection withthe leasing of improvement to a Simulator and Training Facility for River
Bend Unit | (10-69 to Form 10-K, for theyear ended December 31, 1985 in 1-2703).

(d) 20-- First Amended Power Sales Agreement, dated December 1, 1985 between Sabine River Authority, State of Louisiana, and Sabine
River Authority, State of Texas, and Entergy Gulf States, Central LouisianaElectric Co., Inc., and Louisiana Power and Light Company (10-72
to Form 10-K for the year ended December 31, 1985in 1- 2703).

+(d) 21-- Deferred Compensation Plan for Directors of Entergy Gulf States and Varibus Corporation, as amended January 8, 1987, and
effective January 1, 1987 (10-77 to Form 10-K for the year ended December 31, 1986 in 1- 2703). Amendment dated December 4, 1991 (10-3
to Amendment No. 8in Registration No. 2-76551).

+(d) 22-- Trust Agreement for Deferred Payments to be made by Entergy Gulf States pursuant to the Executive Income Security Plan, by and
between Entergy Gulf States and Bankers Trust Company, effective November 1, 1986 (10-78 to Form 10-K for the year ended December 31,
1986 in 1- 2703).

+(d) 23-- Trust Agreement for Deferred Installments under Entergy Gulf States Management Incentive Compensation Plan and Administrative
Guidelines by and between Entergy Gulf States and Bankers Trust Company, effective June 1, 1986 (10-79 to Form 10-K for the year ended
December 31, 1986 in 1-2703).

+(d) 24-- Nonqualified Deferred Compensation Plan for Officers, Nonemployee Directors and Designated Key Employees, effective December
1, 1985, as amended, continued and completely restated effective as of March 1, 1991 (10-3 to Amendment No. 8in Registration No. 2-
76551).

+(d) 25-- Trust Agreement for Entergy Gulf States Nonqualified Directors and Designated Key Employees by and between Entergy Gulf States
and First City Bank, Texas-Beaumont, N.A. (now Texas Commerce Bank), effective July 1, 1991 (10-4 to Form 10-K for theyear ended
December 31, 1992 in 1-2703).

(d) 26-- Lease Agreement, dated as of June 29, 1987, among GSG& T, Inc., and Entergy Gulf States related to theleaseback of the Lewis Creek
generating station (10-83 to Form 10-K for the year ended December 31, 1988 in 1- 2703).

(d) 27-- Nuclear Fuedl Lease Agreement between Entergy Gulf States and River Bend Fuel Services, Inc. to leasethe fuel for River Bend Unit 1,
dated February 7, 1989 (10-64 to Form 10-K for the year ended December 31, 1988 in 1- 2703).
(d) 28-- Trust and Investment Management Agreement between Entergy Gulf States and Morgan Guaranty and Trust Company of New Y ork
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(the "Decommissioning Trust Agreement) with respect to decommissioning funds authorized to be collected by Entergy Gulf States, dated
March 15, 1989 (10-66 to Form 10-K for the year ended December 31, 1988 in 1-2703).

(d) 29-- Amendment No. 2 dated November 1, 1995 between Entergy Gulf States and Mellon Bank to Decommissioning Trust Agreement
(10(d) 31to Form 10-K for theyear ended December 31, 1995).

(d) 30-- Credit Agreement, dated as of December 29, 1993, among River Bend Fuel Services, Inc. and Certain Commercia Lending Institutions
and CIBC Inc. as Agent for the Lenders (10(d) 34 to Form 10-K for year ended December 31, 1994).

(d) 31-- Amendment No. 1 dated asof January 31, to Credit Agreement, dated asof December 31, 1993, among River Bend Fuel Services, Inc.
and certain commercial lending ingtitutionsand CIBC Inc. as agent for Lenders (10(d) 33 to Form 10-K for the year ended December 31,
1995).

(d) 32-- Partnership Agreement by and among Conoco Inc., and Entergy Gulf States, CITGO Petroleum Corporation and Vista Chemical
Company, dated April 28, 1988 (10-67 to Form 10-K for theyear ended December 31, 1988 in 1- 2703).

+(d) 33-- Gulf States Utilities Company Executive Continuity Plan, dated January 18, 1991 (10-6 to Form 10-K for theyear ended December
31, 1990 in 1-2703).

+(d) 34-- Trust Agreement for Entergy Gulf States Executive Continuity Plan, by and between Entergy Gulf States and First City Bark,
Texas-Beaumont, N.A. (now Texas Commerce Bank), effective May 20, 1991 (10-5 to Form 10-K for the year ended December 31, 1992in
1-2703).

+(d) 35-- Gulf States UtilitiesBoard of Directors' Retirement Plan, dated February 15, 1991 (10-8 to Form 10- K for theyear ended December
31, 1990 in 1-2703).

+(d) 36-- Gulf States Utilities Company Employees Trustee Retirement Plan effective July 1, 1955 asamended, continued and completely
restated effective January 1, 1989; and Amendment No.1 effective January 1, 1993 (10-6 to Form 10-K for the year ended December 31, 1992
in1- 2703).

(d) 37-- Agreement and Plan of Reorganization, dated June5, 1992, between Entergy Gulf States and Entergy Corporation (2 to Form8-K,
dated June 8, 1992 in 1- 2703).

+(d) 38-- Gulf States Utilities Company Employee Stock Ownership Plan, as amended, continued, and completely restated effective January 1,
1984, and January 1, 1985 (A to Form 11-K, dated December 31, 1985in 1-2703).

+(d) 39-- Trust Agreement under the Gulf States Utilities Company Employee Stock Ownership Plan, dated December 30, 1976, between
Entergy Gulf States and the L ouisiana National Bank, as Trustee (2-A to Registration No. 2- 62395).

+(d) 40-- Letter Agreement dated September 7, 1977 between Entergy Gulf States and the Trustee, delegating certain of the Trustee's functions
to the ESOP Committee (2-B to Registration Statement No. 2-62395).

+(d) 41-- Gulf States Utilities Company Employees Thrift Plan as amended, continued and completely restated effective as of January 1, 1992
(28-1 to Amendment No. 8 to Registration No. 2-76551).

+(d) 42-- Restatement of Trust Agreement under the Gulf States Utilities Company Employees Thrift Plan, reflecting changes made through
January 1, 1989, between Entergy Gulf States and First City Bank, Texas-Beaumont, N.A., (now Texas Commerce Bank ), as Trustee (2-A to
Form 8-K dated October 20, 1989 in 1-2703).

(d) 43-- Operating Agreement between Entergy Operations and Entergy Gulf States, dated as of December 31, 1993 (B-
2(f) to Rule 24 Certificatein 70-8059).

(d) 44-- Guarantee Agreement between Entergy Corporation and Entergy Gulf States, dated asof December 31, 1993 (B-
5(a) to Rule 24 Certificate in 70-8059).

(d) 45-- Service Agreement with Entergy Services, dated asof December 31, 1993 (B-6(c) to Rule 24 Certificatein 70-8059).
+(d) 46-- Amendment to Employment Agreement between J. L.

Donnelly and Entergy Gulf States, dated December 22, 1993
(10(d) 57 to Form 10-K for theyear ended December 31, 1993 in 1-2703).
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(d) 47-- Assignment, Assumption and Amendment Agreement to Letter of Credit and Reimbursement Agreement between Entergy Gulf States,
Canadian Imperial Bank of Commerceand Westpac Banking Corporation (10(d) 58 to Form 10-K for the year ended December 31, 1993 in
1-2703).

(d) 48-- Third Amendment, dated January 1, 1994, to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5S for theyear ended December 31, 1993).

(d) 49-- Refunding Agreement between Entergy Gulf States and West Feliciana Parish (dated December 20, 1994 (B-
12(a) to Rule 24 Certificate dated December 30, 1994 in 70-8375).

(d) 50-- Agreement as to Expenses and Liabilities between Entergy Gulf States and Entergy Gulf States Capital |, dated as of January 28, 1997
(10(d)52 to Form 10-K for the year ended December 31, 1996 in 1-2703).

(d) 51-- Refunding Agreement between Entergy Gulf States and Parish of Iberville, State of Louisiana dated as of May 1, 1998 (B-3(a) to Rule
24 Certificate dated May 29, 1998 in 70-8721).

+(d) 52-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a) 76 to Form 10-K for the year ended
December 31, 1998in 1-11299).

+(d) 53-- Jerry L. Maulden's Retirement Letter Agreement
(10(a)77 to Form10-K for theyear ended December 31, 1998 in 1-11299).

+(d) 54-- Letter of Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the year ended December 31, 1998 in
1-11299).

+(d) 55-- 1998 Equity OwnershipPlan of Entergy Corporation and Subsidiaries (Filed withthe Proxy Statement dated March 30, 1998).
Entergy Louisiana

(e) 1-- Agreement, dated April 23, 1982, among Entergy Louisiana and certain other System companies, relating to System Planning and
Development and Intra-System Transactions (10(a) 1 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(e) 2-- Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-2 in 2-41080).

(e) 3-- Amendment, dated as of February 10, 1971, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(8)-4 in
2-41080).

(e) 4 -- Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a) 4 in 2-41080).
(e) 5-- Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 (5(a)-3 in 2-41080).

(e) 6-- Service Agreement with Entergy Services, dated asof April 1, 1963 (5(a)-5 in 2-42523).

(e) 7-- Amendment, dated as of January 1, 1972, to Service Agreement with Entergy Services (4(8)-6 in 2-45916).

(e) 8-- Amendment, dated as of April 27, 1984, to Service Agreement with Entergy Services (10(a) 7 to Form 10-K for theyear ended
December 31, 1984, in 1-3517).

(e) 9-- Amendment, dated as of August 1, 1988, to Service Agreement with Entergy Services (10(d)-8 to Form 10-K for the year ended
December 31, 1988, in 1-8474).

(e) 10-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(d)-9 to Form 10-K for theyear ended December
31, 1990, in 1-8474).

(e) 11-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 to Form 10-K for the year ended December
31, 1994 in 1-3517).

(e) 12 through
(€) 24-- See 10(a)-12 through 10(a)-24 above.
(e) 25-- Fuel Lease, dated as of January 31, 1989, between River Fuel Company #2, Inc., and Entergy Louisiana(B-1(b) to Rule 24 Certificate
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in 70-7580).
(e) 26-- Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).

(e) 27-- Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc. and Entergy Louisiana(28(a) to Form 8-K, dated
June 4, 1982, in 1-8474).

+(e) 28-- Post-Retirement Plan (10(c)23 to Form 10-K for the year ended December 31, 1983, in 1-8474).
(e) 29-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans

(10(a) 39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(e) 30-- First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between System Energy and Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(e) 31-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(e) 32-- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Tax Allocation Agreement, dated April 28, 1988 (D-1to Form
USSfor the year ended December 31, 1987).

(e) 33-- First Amendment, dated January 1, 1990, to the Middle South Utilities, Inc. and Subsidiary Companies | ntercompany Income Tax
Allocation Agreement, dated January 1, 1990 (D-2 to Form U5S for theyear ended December 31, 1989).

(e) 34-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies |ntercompany Income Tax
Allocation Agreement (D-3to Form U5SS for the year ended December 31, 1992).

(e) 35-- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5S for theyear ended December 31, 1993).

(e) 36-- Contract for Disposal of Spent Nuclear Fuel and/or High-Level Radioactive Waste, dated February 2, 1984, among DOE, System Fuels
and Entergy Louisiana (10(d)33 to Form 10-K for theyear ended December 31, 1984, in 1-8474).

(e) 37-- Operating Agreement between Entergy Operations and Entergy L ouisiana, dated as of June 6, 1990 (B-2(c) to Rule 24 Certificate,
dated June 15, 1990, in 70-7679).

(e) 38-- Guarantee Agreement between Entergy Corporation and Entergy Louisiana, dated asof September 20, 1990 (B-2(a), to Rule 24
Certificate, dated September 27, 1990, in 70-7757).

+(e) 39-- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to Form 10-K for the year ended
December 31, 1989, in 1-3517).

+(e) 40-- Entergy Corporation Annua Incentive Plan (10(a) 54 to Form 10-K for the year ended December 31, 1989, in 1-3517).
+(e) 41-- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate, dated May 24, 1991, in 70-7831).

+(e) 42-- Amendment No. 1to the Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a) 71 to Form 10-K for the year ended
December 31, 1992 in 1-3517).

+(e) 43-- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy Statement dated March 30, 1998).
+(e) 44-- Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(e) 45-- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 53 to Form 10-K for theyear ended December
31, 1989 in 1-3517).

+(e) 46-- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(e) 47-- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73to Form 10-K for theyear ended December 31, 1992 in
1-3517).
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+(e) 48-- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries (10(a) 74 to Form 10-K for theyear ended December 31,
1992 in 1-3517).

+(e) 49-- Agreement between Entergy Corporation and Jerry D.
Jackson (10(a) 67 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(e) 50-- Agreement between System Energy and Donald C.
Hintz (10(b) 47 to Form 10-K for the year ended December 31, 1991 in 1-9067).

+(e) 51-- Summary Description of Retired Outside Director Benefit Plan (10(c)90 to Form 10-K for theyear ended December 31, 1992 in
1-10764).

+(e) 52-- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 81 to Form 10-K for the year
ended December 31, 1993 in 1-11299).

+(e) 53-- System Executive Retirement Plan (10(a) 82 to Form 10-K for theyear ended December 31, 1993 in 1-11299).

(e) 54-- Installment Sale Agreement, dated July 20, 1994, between Entergy Louisiana and St. Charles Parish, Louisiana (B-6(€) to Rule 24
Certificate dated August 1, 1994 in 70-7822).

(e) 55-- Installment Sale Agreement, dated November 1, 1995, between Entergy Louisianaand St. Charles Parish, Louisiana (B-6(a) to Rule 24
Certificate dated December 19, 1995 in 70-8487).

(e) 56-- Agreement as to Expenses and Liabilities between Entergy Louisiana, Inc. and Entergy LouisianaCapital | dated July 16, 1996 (4(d) to
Form 10-Q for the quarter ended June 30, 1996 in 1-8474).

+(e) 57-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to Form 10-K for theyear ended
December 31, 1998in 1-11299).

+(e) 58-- Jerry L. Maulden's Retirement Letter Agreement
(10(a)77 to Form10-K for theyear ended December 31, 1998 in 1-11299).

+(e) 59-- Letter of Intent regarding the Employment of WayneLeonard (10(a)78 to Form 10-K for theyear ended December 31, 1998in
1-11299).

Entergy Mississippi

(f) 1 -- Agreement dated April 23, 1982, among Entergy Mississippi and certain other System companies, relating to System Planning and
Development and Intra-System Transactions (10(a) 1 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(f) 2 -- Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-2 in 2-41080).

(f) 3 -- Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a) 4 in
2-41080).

(f) 4 -- Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a) 4 in 2-41080).
(f) 5 -- Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 (5(a)-3 in 2-41080).

(f) 6 -- Service Agreement with Entergy Services, dated as of April 1, 1963 (D in 37-63).

(f) 7 -- Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (A to Notice, dated October 14, 1971, in 37-63).

(f) 8 -- Amendment, dated April 27, 1984, to Service Agreement with Entergy Services (10(a) 7to Form 10-K for theyear ended December 31,
1984, in 1-3517).

(f) 9 -- Amendment, dated as of August1, 1988, to Service Agreement with Entergy Services (10(e) 8to Form10-K for theyear ended
December 31, 1988, in 0-320).

(f) 10-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(e) 9 to Form 10-K for the year ended December
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31, 1990, in 0-320).

(f) 11-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 to Form 10-K for theyear ended December
31, 1994 in 1-3517).

(f) 12 though
(f) 24-- See10(a)-12 - 10(a)-24 above.

(f) 25-- Installment Sale Agreement, dated as of June 1, 1974, between Entergy Mississippi and Washington County, Mississippi (B-2(a) to
Rule 24 Certificate, dated August 1, 1974, in 70-5504).

(f) 26-- Installment Sale Agreement, dated as of July 1, 1982, between Entergy Mississippi and |ndependence County, Arkansas, (B-1(c) to
Rule 24 Certificate dated July 21, 1982, in 70-6672).

(f) 27-- Installment Sale Agreement, dated as of December 1, 1982, between Entergy Mississippi and Independence County, Arkansas, (B-1(d)
to Rule 24 Certificate dated December 7, 1982, in 70-6672).

(f) 28-- Amended and Restated Installment Sale Agreement, dated as of April 1, 1994, between Entergy Mississippi and Warren County,
Mississippi, (B-6(a) to Rule 24 Certificate dated May 4, 1994, in 70-7914).

(f) 29-- Amended and Restated Installment Sale Agreement, dated as of April 1, 1994, between Entergy Mississippi and Washington County,
Mississippi, (B-6(b) to Rule 24 Certificate dated May 4, 1994, in 70-7914).

(f) 30-- Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mississippi, System Energy and SMEPA (B-3(a) in 70-6337).

(f) 31-- Amendment, dated December 4, 1984, to the Independence Steam Electric Station Operating Agreement
(20(c) 51 to Form 10-K for the year ended December 31, 1984, in 0-375).

(f) 32-- Amendment, dated December 4, 1984, to the Independence Steam Electric Station Ownership Agreement
(10(c) 54 to Form 10-K for the year ended December 31, 1984, in 0-375).

(f) 33-- Owners Agreement, dated November 28, 1984, among Entergy Arkansas, Entergy Mississippi and other co-owners of the Independence
Station (10(c) 55to Form 10-K for theyear ended December 31, 1984, in 0-375).

(f) 34-- Consent, Agreement and Assumption, dated December 4, 1984, among Entergy Arkansas, Entergy Mississippi, other co-owners of the
Independence Station and United States Trust Company of New Y ork, as Trustee (10(c) 56 to Form 10-K for theyear ended December 31,
1984, in 0-375).

(f) 35-- Reallocation Agreement, dated asof July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).
+(f) 36-- Post-Retirement Plan (10(d) 24 to Form 10-K for the year ended December 31, 1983, in 0-320).

(f) 37-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans

(10(a) 39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(f) 38-- First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between System Energy and Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(f) 39-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(f) 40-- Sales Agreement, dated as of June 21, 1974, between System Energy and Entergy Mississippi (D to Rule 24 Certificate, dated June 26,
1974, in 70-5399).

(f) 41-- Service Agreement, dated as of June 21, 1974, between System Energy and Entergy Mississippi (E to Rule 24 Certificate, dated June
26, 1974, in 70-5399).

(f) 42-- Partia Termination Agreement, dated as of December 1, 1986, between System Energy and Entergy Mississippi (A-2to Rule 24
Certificate dated January 8, 1987, in 70-5399).
(f) 43-- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation Agreement, dated April 28, 1988 (D-1 to
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Form U5S for the year ended December 31, 1987).

(f) 44-- First Amendment dated January 1, 1990 to the Middle South Utilities Inc. and Subsidiary Companies Intercompany Tax Allocation
Agreement (D-2 to Form U5S for the year ended December 31, 1989).

(f) 45-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies |ntercompany Income Tax
Allocation Agreement (D-3to Form U5SS for the year ended December 31, 1992).

(f) 46-- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5Sfor theyear ended December 31, 1993).

+(f) 47-- Executive Financia Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to Form 10-K for theyear ended
December 31, 1989, in 1-3517).

+(f) 48-- Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended December 31, 1989, in 1-3517).
+(f) 49-- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate, dated May 24, 1991, in 70-7831).

+(f) 50-- Amendment No. 1to the Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a)71 to Form 10-K for the year ended
December 31, 1992 in 1-3517).

+(f) 51-- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy Statement dated March 30, 1998).
+(f) 52-- Supplemental Retirement Plan (10(a)69 to Form 10-K for theyear ended December 31, 1992 in 1-3517).

+(f) 53-- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to Form 10-K for the year ended December
31, 1989 in 1-3517).

+(f) 54-- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(f) 55-- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(f) 56-- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended (10(a)74 to Form 10-K for theyear ended
December 31, 1992in 1-3517).

+(f) 57-- Agreement between Entergy Corporation and Jerry D.
Jackson (10(a)-67 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(f) 58-- Agreement between System Energy and Donald C.
Hintz (10(b)-47 to Form 10-K for the year ended December 31, 1991 in 1-9067).

+(f) 59-- Summary Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K for theyear ended December 31, 1992 in
1-10764).

+(f) 60-- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 81 to Form 10-K for the year
ended December 31, 1993 in 1-11299).

+(f) 61-- System Executive Retirement Plan (10(a) 82to Form10-K for theyear ended December 31, 1993 in 1-11299).

+(f) 62-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to Form 10-K for the year ended
December 31, 1998in 1-11299).

+(f) 63-- Jerry L. Maulden's Retirement Letter Agreement
(10(a)77 to Form10-K for theyear ended December 31, 1998 in 1-11299).

+(f) 64-- Letter of Intent regarding the Employment of Wayne Leonard (10(a) 78 to Form 10-K for the year ended December 31, 1998 in
1-11299).

Entergy New Orleans
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(9) 1 -- Agreement, dated April 23, 1982, among Entergy New Orleans and certain other System companies, relatingto System Planning and
Development and Intra-System Transactions (10(a)-1 to Form 10-K for theyear ended December 31, 1982, in 1-3517).

(9) 2 -- Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-2 in 2-41080).

(9) 3 -- Amendment dated as of February 10, 1971, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-4 in
2-41080).

(9) 4 -- Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a) 4 in 2-41080).
(9) 5 -- Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 (5(a)-3 in 2-41080).

(9) 6 -- Service Agreement with Entergy Services dated as of April 1, 1963 (5(8)-5 in 2-42523).

(9) 7 -- Amendment, dated asof January 1, 1972, to Service Agreement with Entergy Services (4(a)-6 in 2-45916).

(9) 8 -- Amendment, dated asof April 27, 1984, to Service Agreement with Entergy Services (10(a)7 to Form 10-K for the year ended
December 31, 1984, in 1-3517).

(9) 9 -- Amendment, dated asof August 1, 1988, to Service Agreement with Entergy Services (10(f)-8 to Form 10-K for theyear ended
December 31, 1988, in 0-5807).

(9) 10-- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(f)-9 to Form 10-K for the year ended December
31, 1990, in 0-5807).

(9) 11-- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 to Form 10-K for year ended December 31,
1994 in 1-3517).

(9) 12 through
(9) 24-- See 10(a)-12 - 10(a)-24 above.

(g) 25-- Redllocation Agreement, dated as of July 28, 1981, among System Energy and certain other System companies (B-1(a) in 70-6624).
+(g) 26-- Post-Retirement Plan (10(e) 22 to Form 10-K for the year ended December 31, 1983, in 1-1319).

(g) 27-- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans

(10(a) 39 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(g) 28-- First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between System Energy and Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi and Entergy New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(9) 29-- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(g) 30-- Transfer Agreement, dated as of June 28, 1983, among the City of New Orleans, Entergy New Orleans and Regional Transit Authority
(2(a) to Form 8-K, dated June 24, 1983, in 1-1319).

(g9) 31-- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation Agreement, dated April 28, 1988 (D-1to
Form U5S for the year ended December 31, 1987).

(g9) 32-- First Amendment, dated January 1, 1990, to the Middle South Utilities, Inc. and Subsidiary Companies | ntercompany Income Tax
Allocation Agreement (D-2 to Form U5S for the year ended December 31, 1989).

(9) 33-- Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary Companies | ntercompany Income Tax
Allocation Agreement (D-3to Form USS for the year ended December 31, 1992).

(g) 34-- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies Intercompany Income Tax Allocation
Agreement (D-3(a) to Form U5Sfor theyear ended December 31, 1993).
+(g) 35-- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)52 to Form 10-K for the year ended
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December 31, 1989, in 1-3517).
+(g) 36-- Entergy Corporation Annua Incentive Plan (10(a)54 to Form 10-K for the year ended December 31, 1989, in 1-3517).
+(g) 37-- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate, dated May 24, 1991, in 70-7831).

+(g) 38-- Amendment No. 1 to the Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a)71 to Form 10-K for the year ended
December 31, 1992 in 1-3517).

+(g) 39-- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy Statement dated March 30, 1998).
+(g) 40-- Supplemental Retirement Plan (10(a)69 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(g) 41-- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to Form 10-K for theyear ended December
31, 1989 in 1-3517).

+(g) 42-- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K for the year ended December 31, 1992 in
1-3517).

+(g) 43-- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for theyear ended December 31, 1992 in
1-3517).

+(g) 44-- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, asamended (10(a)74 to Form 10-K for the year ended
December 31, 1992 in 1-3517).

+(g) 45-- Agreement between Entergy Corporation and Jerry D.
Jackson (10(a)-67 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(g) 46-- Agreement between System Energy and Donald C.
Hintz (10(b)-47 to Form 10-K for the year ended December 31, 1991 in 1-9067).

+(g) 47-- Summary Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K for the year ended December 31, 1992 in
1-10764).

+(g) 48-- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 81 to Form 10-K for theyear
ended December 31, 1993 in 1-11299).

+(g) 49-- System Executive Retirement Plan (10(a) 82 to Form 10-K for the year ended December 31, 1993 in 1-11299).

+(g) 50-- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a) 76 to Form 10-K for the year ended
December 31, 1998in 1-11299).

+(g) 51-- Jerry L. Maulden's Retirement L etter Agreement
(10(8)77 to Form10-K for theyear ended December 31, 1998 in 1-11299).

+(g) 52-- Letter of Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the year ended December 31, 1998 in
1-11299).

(12) Statement Re Computation of Ratios

*(a) Entergy Arkansas's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges and Preferred Dividends, as
defined.

*(b) Entergy Gulf States Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges and Preferred Dividends, as
defined.

*(c) Entergy Louisiana's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges and Preferred Dividends, as
defined.

*(d) Entergy Mississippi's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges and Preferred Dividends, as
defined.
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*(e) Entergy New Orleans’ Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed Charges and Preferred Dividends, as
defined.

*(f) System Energy's Computation of Ratios of Earnings to Fixed Charges, as defined.
*(21) Subsidiaries of the Registrants

(23) Consents of Experts and Counsel

*(a) The consent of PricewaterhouseCoopers LLP is contained herein at page 211.
*(24) Powers of Attorney

(27) Financia Data Schedule

*(a) Financial Data Schedule for Entergy Corporation and Subsidiaries as of December 31, 1998.
*(b) Financial Data Schedule for Entergy Arkansas as of December 31, 1998.

*(c) Financial Data Schedule for Entergy Gulf States as of December 31, 1998.

*(d) Financial Data Schedule for Entergy Louisianaas of December 31, 1998.

*(e) Financial Data Schedule for Entergy Mississippi as of December 31, 1998.

*(f) Financial Data Schedule for Entergy New Orleans as of December 31, 1998.

*(g) Financial Data Schedule for System Energy as of December 31, 1998.

* Filed herewith.
+ Management contracts or compensatory plansor arrangements.
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Exhibit 10(a)76

CONFIDENTIAL SETTLEMENT AGREEMENT
AND RECEIPT AND RELEASE

STATE OF LOUISIANA

PARISH OF ORLEANS

Thisisa Confidential Settlement Agreement and Receipt and
Release ("Agreement") between, on the one hand, Edwin A.
Lupberger ("Lupberger") and, on the other hand, Entergy
Corporation, Entergy Services, Inc., and any direct and indirect
subsidiary or affiliated entity of either ("Company").

WHEREAS, prior to May 26, 1998, Lupberger served as Chairman
and Chief Executive Officer of the Company; and

WHEREAS, on May 26, 1998, Lupberger requested to begin
transition to retirement by relinquishing both his duties as the
Chairman and Chief Executive Officer of the Company; and
WHEREAS, at a special meeting of the Board of Directors of

the Company on May 26, 1998, it was resolved that the Company
grant Lupberger'srequest to begin thetransition to retirement

and to accept Lupberger's decision to relinquish his duties as
Chairman and Chief Executive Officer of the Company; and
WHEREAS, a dispute has arisen with respect to the period of
transition to retirement contemplated by each of the parties; and
WHEREAS, the Board of Directors of the Company further
resolved on May 26, 1998, to study and decide upon an appropriate
retirement package for Lupberger taking into account the various
benefit plans in effect at the Company, Lupberger'seligibility
thereunder being in someinstances undisputed and in other
instances disputed, and also considering a compromise of disputed
claims,

NOW THEREFORE, for and in consideration of the provisions of

this Agreement and the mutual benefits to be derived thereunder
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by the parties, Lupberger and the Company agree as follows:

1.a. For and in consideration of theprovisions set forthin
paragraphs 2 and 7 below, the undersigned L upberger does hereby
fully acquit, release and forever discharge Company, its agents,
employees, directors, officers, attorneys, insurers, benefit

plans andthe administrators and fiduciaries thereof, and all of
their predecessors, successors, and assigns ("Released Parties”)
from any and all claims, causes of action and demandsof any
kind, whether known or unknown, and whether asserted or not,
which he has, ever has had, or ever in the future may have, and
which are based on agreements, rights, benefit plans, acts and/or
omissions, existing or occurring up to and includingthe date

this Agreement isfully executed. The items of consideration set
forth in paragraph 2 are inclusive of any attorney's feesor

costs Lupberger could claim or recover under any statute, common
law theory, civil law theory and/or any other legal theory of
recovery.

b. Lupberger does not waive or release

indemnification and insurance that L upberger may have pursuant to
indemnification and insurance arrangementsof the Company
provided to directors and officers of the Company generally, nor
does Lupberger agree to indemnify the Company for matters for
which he would be indemnified or insured pursuant to such
arrangements.

2. The consideration for thisAgreement isall of the

following:

a All stock and stock options currently vested in

Lupberger are the property of Lupberger andare

unaffected by this Agreement. In accordance with

the termsand conditions of the Equity Ownership

Plan, al options owned by L upberger must be
o

Ee=—laEaE _2002.  EDGAR Online,

I nc.




exercised no later than six (6) monthsfrom
Lupberger's effective retirement date or by
January 31, 1999. Asstated in paragraph 3 below,
nothing herein expands or aters the provisions of
the Equity Ownership Plan.

b. Lupberger retires effective August 1, 1998.

c. Lupberger will receive, in accordance with
incentive plan provisions, and if goals are met,
incentive compensation under thethree Plans noted
below prorated to August 1, 1998. By illustration
only, theamount of such incentivecompensation
reflecting aproration of the "target" levelsof

achievement would equate to thefollowing:

$326, 700

$872, 645
Pl an

prorated

$254, 844
Pl an

93,333 options 1998 grant of stock options under the

Equity Ownership Plan. Asstated in
paragraph 3 below, nothing herein

expands or alters the provisions of

d. Lupberger will receive a severance payment as

1998 Annual Incentive Plan

1996- 1998 Long Term I ncentive

(at $27.625 per share and

two-thirds to reflect 1996-1997
per f or nance)

1998- 2000 Long Term I ncentive

(at $27.625 per share)

the Equity Owner ship Plan.

EGAF
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foll ows:

$800, 000 One year base salary, plus
$538, 462 One week for each year of
credited

service (35 years which includes

suppl emental credited service per

prior agreenent), which equals
$1, 338, 462 Total severance payable in a |unp

sum or at the bi-weekly rate of

$30, 769. 24 until paid,

Lupberger's option.

The sum of $15,384.62, representing amounts of
miscellaneous payments unrelated to service
performed through July 31, 1998, and paid to
Lupberger after July 31, 1998, through the date
that this Agreement becomes effective and
irrevocable under theterms of paragraph 14 below
shall be credited against and shall reduce the

total severance benefits thereafter due under this
paragraph. Lupberger acknowledges that it isthe
Company'sposition that he had no rights to the
severance payments provided herein, whichis in
part given in exchange for thereceipt and release
provided herein.

e. Subject to paragraph 3 below and without limiting
the termsand limitations contained in the
Retirement Plan for Non-Bargaining Employees
("Qualified Plan"), and the System Executive
Retirement Plan and supplemental credited service

agreements entered into previously with Lupberger

EGAF
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including the agreement entered into on

January 31, 1986 (collectively referred to as "Non-
Qualified Plans"), Lupberger will also receive the
paymentsfrom both the Qualified and Non-Qualified

Plansin an estimated amount equal to the

fol | ow ng:

$4, 455. 02 Per nonth from Qualified Plan
begi nning August 1, 1998. This

is

based on the assumption that

Lupberger electsasingle-life

annuity with aten-year certain

feature form of benefits.

$64,957.76 Per month from Non-Qualified Plans
beginning August 1, 1998. This

assumesa singlelife annuity with

aten year certain feature. Under

the termsof this Agreement, the

Company does hereby consent to

Lupberger's early commencement of

benefits under the Non-Qualified

Plans in accordance with theterms

and conditions of such plans.

f. The Non-Qualified Plans have alump sum feature
which provide Lupberger withthe option of a one-
time payment of $9,553,226 rather than receiving
$64,957.76 per month for Lupberger's lifetime.
Any election by Lupberger to receive such Non-
Qualified Plans benefits in alump sum must be

made in writing prior to the expiration of the
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revocation period described in paragraph 14 and,

if soelected, will be paid in accordance with the
termsand conditions of such plans.

0. Lupberger will, effective August 1, 1998, be
entitled to all other benefits, if any,

specifically provided for in the Qualified Plan,
Executive Deferred Compensation Plan, the Equity
Ownership Plan, the Defined Contribution
Restoration Plan, the Savings Plan of Entergy
Corporation and Subsidiaries, the Benefits Plus
Plans, and the Gulf States Utilities ESOP.

Nothing stated herein shall be construed to limit

or restrict Lupberger's participation or benefits
under the Qualified Plan, Executive Deferred
Compensation Plan, the Equity Ownership Plan, the
Defined Contribution Restoration Plan, the Savings
Plan of Entergy Corporation and Subsidiaries, the
Benefits Plus Plans, and the Gulf States Utilities
ESOP subject to the termsand conditions of such
plans.

h. Lupberger will return all Company property in his
possession except his Company-owned personal
computer which computer shall become his personal
property as of the effective date of the

Agreement.

i. Lupberger shall be paid his accrued,

unused vacation pay.

3. Nothing in this Agreement shall be interpreted or
construed as enlarging or reducing any of Lupberger'sexisting

rights under any benefit plansin effect at the Company. All

EGAF
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payments or benefits under any and all such benefit plans shall

be made strictly in accordance with thewritten termsand
conditions of said plans. No paymentsdue under thisAgreement
including paymentswhich Lupberger hasthe right to elect to
receive in alump sum shall be made until after the expiration of
the seven day post-signing period set forthin paragraph 14

hereof except that the Company may, at its option, waive this
provision as to any particular payment decided upon by the
Company and may make such payment prior to the expiration of the
seven day post-signing period.

4. Lupberger agrees that the items referenced in paragraph

1 and set forth in paragraph 2 above are consideration for and
arein full accord, satisfaction and final compromise and
settlement of any rights and/or claims Lupberger may have for
benefits under, or for damages resulting from the Company's
alleged breach of, any employment provision, contract or
agreement, employee benefit plan, severance agreement, incentive
plan, stock option plan or agreement and/or for any alleged
violation of any provision of the L ouisiana Employment
Discrimination Law, La. R.S. 23:301, et seq., the LouisianaWage
Statute, La. R.S. 23:631, et seq., the Employee Retirement |ncome
Security Act of 1974, 29 U.S.C., 1001, et seq., the Age
Discrimination in Employment Act of 1967, 29 U.S.C. 621, et
seg., Title VII of theCivil Rights Act of 1964, 42 U.S.C.

2000g, et seq., as amended, the Americanswith Disabilities Act,
42 U.S.C. 12101, et seq., theFair Labor Standards Act of 1938,
29 U.S.C. 201, et seq., aswell as any other federa, state or

locdl civil rights, retaliation, pension or welfare benefit,
employment discrimination, employment or labor laws, and/or
contract or tort laws, and any andall other claimsfor any and

all other monetary, legal and/or equitable relief which areor
o
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may be related to Lupberger's employment with the Company or the
termination of that employment.

5. Lupberger represents and warrantsthat no person other

than Lupberger is entitled to assert any claimsagainst the

Released Partiesbased on or arising out of any rights or claims

of any kind or character aleged to belong to Lupberger inor as

a consequence of his employment with the Company, thetermination
thereof, or Lupberger's contacts and relationships with the
Released Parties. These representations and warranties shall
survive the execution of this Agreement. Lupberger does not
waive claimsthat may arise after the date this Agreement is

fully executed and which are based on acts and/or omission
occurring after the date this Agreement is fully executed.

Lupberger also acknowledgesthat it is his responsibility to

comply with the provisions of the Judgment dated March 23, 1998,
in the matter of Lupberger v. Lupberger, Case No. 97-16285, Civil
District Court for the Parish of Orleans, to theextent said

Judgment may pertain to any consideration set forth in paragraph

2 above.

6. Lupberger hereby agrees to defend entirely at

Lupberger's own expense andto fully indemnify andforever hold
harmless the Released Parties fromany and all such claims,

causes of actions or demands that may be brought against the
Released Partiesby anyone in connection with any alleged injury
or damage claimed to result from Lupberger's employment with the
Company, Lupberger's termination therefrom and any relationship
between Lupberger andthe Released Parties.

7. Lupberger agrees that any payment or other form of
consideration and other terms and conditions set forth in this

Agreement are in compromise and settlement of any disputed claims
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relating to the employment of Lupberger by the Company and the
termination of Lupberger's employment, whether said disputed
clamsbeintort, contract, or otherwise and that the Company
expressly denies any andall liability for any and all such
disputed claims.

8. Lupberger agrees that he shall not ingtitute, nor be

represented asa party in, any lawsuit, charge, claim, demand,
complaint or other proceeding against or involving the Company
and/or the Released Parties based on Lupberger's employment with
the Company, whether on an individual basis or class action basis
or otherwise, with or in any administrative agency, regulatory,
judicia or other forum, under any federal, state or local laws,
rules, regulations or upon any other basis, based upon any act
and/or omission occurring up to and including the date this
Agreement is fully executed and Lupberger shall not seek or
accept any award or settlement from any such source or
proceeding. If Lupberger ingtitutes, isa party to, or isa

member of any class that ingtitutes any such action, Lupberger's
claimsshall be dismissed or class membership terminated with
prejudice immediately upon the presentation and/or filing of this
Agreement in such action; additionally, in that event, Lupberger
agrees that he will pay the Company and/or the Released Parties
their costs, including reasonable attorney'sfees, in obtaining

such dismissal of any claims or termination of any class
membership, other than the situation in which he is a member of
the classinvoluntarily.

9. This Agreement shall not be filed with any Court and

the parties agree that this Agreement may not be introduced in
any proceeding, except (@) to establish conclusively the
settlement and release of all potential claimsby Lupberger

against the Company and/or the Released Parties, or a breach of
o
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this Agreement, or (b) as required by applicable laws,

regulations, and rules including, without limitation, any

disclosure requirements promulgated by the Securities and
Exchange Commission, or which exist under securities laws; or

(c) asordered by any court, judicial, or administrative agency.

10. Lupberger and the Company agree to keep the factsand
particulars of this Agreement confidential and pledge not to
release any information concerning same to any person at any time
before or following the execution of this Agreement, except: (a)

as required by law or lawful process; (b) to secure advicefrom a
legal or tax advisor; (c) by Lupberger only, to Lupberger's
immediate family or to Lupberger'slast divorced wife or her
attorneys; or (d) inalega action or proceeding by Lupberger or
the Released Parties to enforce theterms of the Agreement. It
isexpressy agreed and understood that the provisions of this
paragraph are material terms of this Agreement.

11. Lupberger agrees that Lupberger shall assumeall
responsibility for and shall indemnify and hold Company harmless
against any and all claims, losses, damages, liabilities, suits

and actions, judgments, costs, penalties and expenses including,
but not limited to, reasonable attorney's feesand litigation

costs and expenses, resulting from any liability or claim of

liability asserted by any federal, state or local authorities for
improper withholding or failure to pay taxes including, but not
limited to, federal and/or stateincome taxes and socia security
and/or Medicare taxes, with respect to any payment made pursuant
to this Agreement. L upberger's indemnity shall not extend to the
Company'sshare, if any, of social security, Medicare, or other
payroll taxes whichare normally paid by an employer and not

withheld from an employee's paycheck, to the extent applicable by

EGAF
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law.

12. Lupberger does not now seek, and agrees that L upberger

will not in the future seek employment or reemployment in any
position or capacity with the Company, except withthe expressed
prior written consent of the Company acknowledging the effect of
any such reemployment on the terms of this Agreement. Lupberger
acknowledges and recognizes that L upberger is not now and will
not in the future be eligible for reemployment by the Company and
that any such application can be rejected pursuant to the terms

of this Agreement. Furthermore, Lupberger shall not, without the
prior written consent of the Company which consent may be freely
withheld, engagein any activity or employment that is contrary

to the interests of the Company or, for a period of two years

after August 1, 1998, whichisin direct competition with any
business or business units owned and operated by the Company as
of thedate of this Agreement in any place where the Company does
business including, without limitation, any Parish in the State

of Louisiana

13. The parties agree that neither Lupberger nor the

Company will engagein any communications of any sort, either
internally or with or to third parties, which in any way

disparages or tendsto disparage the other, either as statements

of opinion or of fact. Lupberger shall not divulge, communicate

or use to the detriment of the Company, or any of its affiliated
companies, or use for the benefit of any person or entity, or
misuse in any way, any confidential information or proprietary
information or trade secretsof the Company or any of its

affiliated companies, including without limitation non-public
financial information, know-how, formulae or other technical or
operational data. Lupberger agrees that any such information or

data he has acquired wasreceived in confidence and as a

EGAF
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fiduciary of the Company or its affiliated companies.

14. Lupberger acknowledges that Lupberger was given twenty-
one (21) days to review thisAgreement fromthe time Lupberger
received the Agreement, and that Lupberger was advised to review
the Agreement with an attorney of Lupberger's choice. Lupberger
has seven (7) days after signing this Agreement to revoke the
Agreement by notifyingthe Company in writing and returning any
payments made by the Company pursuant to paragraph 2. Such
notice should be sent to: Daniel Lund, Esg., Montgomery,

Barnett, Brown, Read, Hammond & Mintz, L.L.P., 3200 Energy
Centre, 1100 Poydras Street, New Orleans, Louisiana 70163-3200.
15. This Agreement represents the complete understanding
between the parties to the Agreement. No other promises or
agreements shall be binding or shall nullify this Agreement

unless reduced to writing and signed by the parties hereto, or by
counsel for and on behalf of the parties. Lupberger affirms that
the only consideration for his signing this Agreement isas

stated herein, that no other promise or agreement of any kind has
been made to or withhim by any person or entity whatsoever to
cause Lupberger to execute this Agreement, and that L upberger
fully understands the meaning and intent of this Agreement
including, but no limited to, its final and binding effect.

Lupberger warrants that any attorney'sfees or costs due or owing
any attorneys for representation of Lupberger will be paid in

full by Lupberger, and that Lupberger will defend entirely at
Lupberger's own expense and fully indemnify and forever hold
harmless the Released Parties fromany actions, claimsor demands
against them by any attorney seeking attorney's feesor costs in
connection with legal representation of Lupberger.

16. Lupberger further affirmsthat he hascarefully read

EGAF
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the foregoing "Confidentia Settlement Agreement and Receipt and
Release," knows and understands the contentsthereof, that
Lupberger executes same ashisown free act and deedand it is
hisintention that he be legally bound thereby. Lupberger

further affirmsthat his attorneys have carefully explained the
terms, conditions and final and binding effect of this Agreement
to him, answered his questions fully, and that L upberger
indicated to his attorneys that he understood the Agreement and
its effect.

17. This Confidential Settlement Agreement and Receipt and
Release may be executed by the parties hereto in several
counterparts, each of whichwhen so executed shall be deemed to
be an original, but al such counterparts shall together
constitute but one and the same instrument, provided, however,
that this act shall not be effective as to any party until

executed by all parties.

18. In theevent that any provision of this Agreement

isdeemed to beinvalid by reason of the operation of any

law, or by reason of theinterpretation placed thereon by

any court, this Agreement shall be construed as not

containing such provision and any and all other provisions
hereof which otherwise are lawful and valid shall remainin

full force and effect.

IN WITNESS WHEREOF, the undersigned have hereunto set

their hands this day of
W TNESSES:

LUPBERGER

, 1998.

EDW N A

ENTERGY CORPORATION AND
ENTERGY SERVICES, INC.

senree vl banna 2002,
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BY:
DULY AUTHORIZED
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STATE OF LOUISIANA
PARISH OF ORLEANS
VERIFICATION

BEFORE ME, theundersigned Notary, personally came and appeared,

EDWIN A. LUPBERGER
who, after being duly sworn, did depose and say:
| have read theforegoing Confidential Settlement
Agreement and Receipt and Release and understand theterms
thereof. | have consulted my attorney with regard to this
Agreement. By my signature below, | affirm that | have
signed the foregoing Agreement asmy free act and deed for
the purposes stated therein.

EDWIN A. LUPBERGER
SWORN TO AND SUBSCRIBED
BEFORE ME, NOTARY PUBLIC,
THISDAY OF

, 1998.

NOTARY PUBLIC

EGAF
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STATE OF LOUISIANA
PARISH OF ORLEANS
VERIFICATION
BEFORE ME, theundersigned Notary, personally came and appeared,
ANTHONY J. CORRERO, Il
who, after being duly sworn, did depose and say:
Ascounsel for Edwin A. Lupberger, | hereby certify
that | have explained theforegoing Confidential Settlement
Agreement and Receipt and Release to my client and that he
understands and voluntarily agreesto its provisions. By
signature below, | affirm that the items of consideration
set forthin paragraph 3 of the Agreement represent
consideration for afull andfina settlement of any and all
claims Lupberger may have against the Released Parties
including, but not limited to, claimsfor attorney'sfees
and costs. By signature below, | hereby waive any and all
claims against the above-described Released Parties for any
attorney's feesor costsdue or owing myself or my firm asa
result of legal representation in this matter. By signature
below, | agree that | will not disclose to any person or
entity the fact or contentsof this Agreement or the
considerations therefor except as specifically provided for
inthe Agreement.
ATTORNEY FOR LUPBERGER
SWORN TO AND SUBSCRIBED
BEFORE ME, NOTARY PUBLIC,
THISDAY OF
, 1998.

NOTARY PUBLIC

EGAF
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Exhibit 10(a)77
[Letterhead of Jerry L. Maulden]
as amended on September 18, 1998
March 19, 1998

Mr. Edwin A. Lupberger
Chairman and CEO
Mail Unit; L-ENT-28B

Dear Ed:

The purpose of this letter isto record the compensation and benefits package Entergy Corporation and/or its Subsidiaries (“the Company") isto
provide to me as aresult of my announcing my retirement in March 1999, and begin receiving early retirement benefits, effective April 1, 2000.

The following is my understanding of the retirement package that you and | have agreed upon.
A) Between Now and March 31,1999:

1 will continue to perform my duties as Vice Chairmanfor which | will continueto receive a compensation, incentives (i.e., Executive Annual
Incentive Plan, Long Term Incentive Plan and Equity Ownership Plan), and employee benefits commensurate with the position of Vice
Chairman.

B) Between April 1, 1999 and my early retirement, effective April 1, 2000:

1. | will serveas Vice Chairman or asassigned by Entergy C orporation's Chairman and CEO; but, | will be relieved of all my organizational
responsibilities and begin my transition toward retirement;

2. | will continueto occupy my present office, receive the Base Sdlary that isin effect on April 1, 1999, incentives(i.e., Executive Annual
Incentive Plan, Long Term Incentive Plan and Equity Ownership Plan), and employee benefits.

3. The Company irrevocably accepts this letter asmy formal request for Early Retirement, effective April 1, 2000. The Company also
irrevocably consents to pay retirement benefits calculated with either the Post-Retirement Plan or withthe System Executive Retirement Plan. |
also understand that the choice of benefitsisentirely mine; and that, | will be permitted to makes thisbenefit election at any time prior to the
commencement of such payment. The acceptance of thisletter itself shall constitute the only consent necessary for meto retire with full
retirement benefits, beginning on April 1, 2000; and, thisconsent shall be irrevocable. Regardless of which benefit | select, the Company shall
calculate my yearsof credited serviceasif | had continued to be an active employee through age 65 with such benefits beginning at age 65 (i.e.,
without the application of the 2% per year Early Retirement Discount Factor);

4.1 will be permitted to exercise any or all of my stock options at anytime prior to October 1, 2000 (i.e., within six monthsfollowing my early
retirement effective date). If the Company were to solicit and receive stockholder approval to extend the exercise period, that period of
extension would also apply to my stock option exercise; and,
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Mr. Edwin A. Lupberger
March 19, 1998

Page 2

5. The Company will fund a Named Chair (for the sum of $1,000,000) at the University of Arkansas at Little Rock (UALR). The funding of this
endowment will consist of four equal annual payments of $250.000 each with the first payment due on April 1, 1999, with each subsequent
payment due and payable in the first quarter of theyears 2000, 2001, and 2002. All paymentswill be made directly to UALR.

B) Atand after my early retirement, effective April 1, 2000:

1. 1 will receive alump-sum payment equal to six weeks (i.e., 240 hours) of unused calendar year 2000 vacation which will be paid shortly after
March 31, 2000;

2.1 will serveas an Entergy Arkansas Advisory Board member until August 13, 2006 (i.e., until | reach age 70) for which| will receive their
standard compensation and benefits package;

3. | will be reimbursed on a quarterly basis (not to exceed $30,000 per year) for any andall expenses (actually incurred by me in the preceding
guarter) associated with an offsite office and secretary until August 13, 2006 (i.e., until | reach age 70);

4. 1 will retain my personal computer with fax (i.e., | can retain my current equipment and personal property upon my retirement).

If you concur with these provisions, please indicate by signing thisletter below and returning it to me at your convenience.

Sincerely,

/sl Jerry L. Maul den

Jerry L. Maul den

Approved by: /sl Edwi n A Lupberger on: March 30,

1998

Edwi n A. Lupber ger

Chai rman of the Board and Chief Executive O ficer

Attachment
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Exhibit 10(a)78
[Letterhead of C. Gary Clary]
March 13, 1998
Mr. J. Wayne Leonard
5150 Rollman Estate Drive
Cincinnati, OH 45236
Subject:Letter of Intent
Dear Wayne:

I would liketo confirm the discussions we have had regarding our intent to extend an employment offer to you for the position of President and
Chief Operating Officer, Domestic Operations. The offer will include the following:

* Base Sal ary: $600, 000

* Target Annual Incentive: $420, 000 (70% of Base Sal ary)

* Long Term I ncentive Pl an: Maxi mum of 15,000 shares of Entergy Corp

(i.e., Performance Shares) common stock per year -- (Estimated value @
$28 per share + $1.80 dividends =

$447, 000) .

(Target annual = 10,000 ETR shares)

* Stock Options: Maxi mum = 150, 000 options per year

(Target = 100,000 per year)

* Si gni ng Bonus: $500, 000 Payable in cash shortly after
your date of hire; or, it can
be tax deferred until your
retirement - your choice

* Retention Award: 30,000 ETR shares. Restrictions lifted

(i.e., Restricted Shares) at the rate of 10,000 shares per year

(no dividends) beginning with
your first enploynent anniversary.
(Estimated value @$28 per share =
$280, 000/ yr. & $840,000 total).
* Retirement benefits (with 60% of your hi ghest three-year
conti nued enpl oynment until aver age base sal ary and annua
age 55): i ncentive paynents. Benefit paynents can

begin as early as your age 55.

However, this benefit will be offset

to the full extent of your C Nergy's age
62 term nated vested benefit of

$12,862. 74 per nonth. C Nergy's

of fset may be lower if you choose to
retire before age 62. Spousal

benefit = 50% of this benefit.
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M. J. Wayne Leonard
March 13, 1998
Page 2

* Term nation benefits:
- Vol untary resignation
prior to age 55: Payment of accrued conpensation benefits.
The 60% of three-year conpensation guarantee
described herein would be forfeited.

- Termination prior to

age 55 with ETR Paynent of accrued conpensation and
benefits.
per ni ssi on: The 60% repl acenent rate under the

retirenent
benefit described herein would be reduced at
the annual rate of 6.5% per year for each
year your termnation date precedes your
age 55; and, it would becone payabl e at
age 62. Spousal retirement benefit = 50%

- Change in Control --

resi gnation for Paynent of accrued conpensation and
benefits,
"Good Reason": i ncluding i medi ate vesting of the 60%
repl acenent rate under the retirenent
benefi t
descri bed herein (such paynents woul d begin
at age 55). Plus, a lunp sum "parachute
paynment” equal to 2.99 tinmes your average
three-year pay (i.e., "Base Anounts, which
is

equal to the maxi mum amobunt that can be paid
wi t hout the paynment becomi ng subject to the
Exci se TAX within the nmeani ng of Section
280G b) (1) of the IRC)

* Welfare Benefits and
Per qui si tes: In addition to the full range of benefits
offered to all enployees, you will be
eligible for such benefits as executive
car allowance, financial counseling,
Executive Medical and country club
nmenber shi p.

* Home Purchase: Entergy will make you a "directed offer" equal to the cost you incurred to purchase your present home.
* Vacation: Four weeks beginning in 1998 and five weeks after your fifth anniversary of employment.

Asl mentioned, this offer is contingent upon Board approval. The Board is next scheduled to meet on Wednesday, March 25, 1998.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




Si gned: /sl Gary dary On: March 13, 1998
Gary Cary, VP, Human Resources & Admi nistration

Si gned: J. Wayne Leonard
On:

J. Wayne Leonard
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Exhibit 10(b)62
[Letterhead of C. Gary Clary]
June 4,1998

Mr. C. John Wilder
26 Chapdl Square
Virginia Park
Virginia Water
Surrey GU25 457
England

Dear John:

On behalf of Entergy Corporation, | would liketo offer you the position of Executive Vice President & Chief Financia Officer. The details of
the offer consist of:

Starting Salary $400,000 Annual
$33,333.33 Monthly

Executive Annual Incentive Plan (EAIP) Payout Opportunity

ACHI EVEMENT LEVEL

M NI MUM TARCGET
MAXI MUM
30% 60% 90%
$120, 000 $240, 000
$360, 000

The plan is based on a calendar year. Y ou will be eligible for a prorated payout based on the number of days of employment. The actual award
is based on a continuous level of achievement and not bracketed.

Long Term Incentive Plan
This plan provides participants with performance shares whichwill be earned by achieving pre-approved Entergy Corporation goals for the

three-year performance period (1998-2000). Y ou will be eligible for a prorated amount of performance shares based on the number of full
months asa participant. The opportunities for afull 36 months of participation are:

ACH EVEMENT LEVEL

M NI MUM TARGET MAXI MUM
9, 000 shares 18, 000 shares 27,000
shares

Stock Option Plan

This Plan provides participants withstock option grants whichwill be earned by achieving pre-approved, annual Entergy Corporation goals.
Y ou will be dligible for a prorated amount of stock options based on the number of full months asa participant. The opportunities for afull 12
months of participation are:
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ACHI EVEMENT LEVEL

M NI MUM TARCGET MAXI MUM
20, 000 options 40, 000 options 60, 000
options

Signing Bonus $300,000 paid shortly after your date of hire.
Retention Award (i.e., Restricted Stock)

You will be awarded 21,000 Entergy shareswith restrictions lifted at therate of 7,000 shares per year beginning with your first employment
anniversary.

Relocation Assistance

Y ou will receive one month's salary ($33,333.33), paid at thetime you relocate, for miscellaneous relocation expenses. Additional conditions of
your relocation assistance will be established after your discussions with your current employer.

Retirement Benefits(with SERP)

This Plan accumulates benefits at therate of 1.5% per year, with full vesting after five yearsof actual service. The benefit isbased on your
averagefive-year salary (including incentive pay), with unreduced monthly retirement benefit at age 65 or reduced (at 2% per year) asearly as
age 55.

Supplemental Credited Service Agreement

Entergy will include an additional 15 years of credited service to your quaified retirement plan benefits.

Savings Plan

After a six-month waiting period, you may participate in this plan. Y oumay contribute asmuch as 16% of your base salary and receive
tax-deferred benefits in addition to a 50% company match (maximum company match is 3% of your base salary).

Equity Awards Program Deferral

You can defer upto 100% of your EAIP bonus on apre-tax basis. The deferred funds are used to buy Entergy common stock at a 20%
discount--applied to the market price at the time of deferral.

Vacation

You areeligible for four weeks vacation beginning in 1999 (prorated for 1998 - two weeks), and five weeks after your fifth anniversary of
employment

PERQUISITES
Monthly Auto Allowance of $825 Per Month and Parking

- Thisis net of taxes; the company will gross up this auto alowancefor al applicable taxes.
- Youare aso eligiblefor paid parking at your work location, if needed.

Physical Exam

A comprehensive annual physical will be provided to you at company expense.

Lunch Club

You may enroll inalunch club that isintended and used as a vehicle to conduct business.

Country Club Membership
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You areeligible for acountry club membership at $5,000 maximum first-year country club dues, with up to $3,000 maximum for annual
renewals.

Executive Disability
This plan guarantees that your tota disability paymentsfrom all sourceswill equal 65% of your monthly base salary.
Executive M edical

- Covers|RS approved medical and dental expensesthat arenot covered by the company's medical and dental plans--up to $4,000 per year, per
company policy.
- Reimbursement of deductibles and co-payments are excluded.

Personal Effects Insurance and Personal Accident | nsurance

- Personal effects insurance coverage for loss of persona effects--$2,500 for any occurrence; $500 limit for jewelry; excludes automobiles,
furniture, bicycles, and eyeglasses. - Personal accident insurance provides $100,000 in accidental death and dismemberment coverage for you.
Additional coverage for you and your dependentsis also available.

Termination Benefits

- If you should voluntary resign prior to age 65, you will receive payment of accrued compensation and benefits. SERP benefits described
herein would be forfeited.

- If you should terminate prior to age 55 with Entergy's permission, you will receive payment of accrued compensation and benefits. The
accrued SERP benefit would be reduced at an average annual rate of 6.5% per year for each year your termination date precedes your age 65;
and, payments cannot begin prior to you attaining age 55.

- If, due to a changein control, you resignfor "good reason”, you will receive payment of accrued compensation and benefits, including
immediate vesting of your accrued SERP benefit plus alump-sum "parachute payment" equal to 2.99 times your average three-year pay (i.e.,
2.99 times your "Base Amount”, which is equal to the maximum amount that can be paid without the payment becoming subject to the Excise
Tax within the meaning of

Section 280G(b)(1) of thelRC).

- If the Company should initiate termination for reasons other than just cause prior to you completing two years of service, Entergy will pay you
two years of base salary continuation and health care benefits. In addition, Entergy will immediately vest all earned, but unvested, stock options
and performance shares. Thiswill includeany remaining shares of the 21,000 restricted stock provided as a retention award.

This offer is contingent upon a security background check and the successful completion of a pre-employment drug screening. | will forward
these materials under separate cover.

After you have had a chance to review this offer, please contact me to discuss any questions you may have. | hope this offer meetswith your
approval, and | look forward to working withyou as part of the Entergy team.

Sincerely,
/sl Gary dary
Gary Cary
Seni or Vice President
Human Resources &
Adm ni stration

GClvr

Attachments
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Agr eed: /sl C. John

W | der
C. John
W | der
Dat e: June 5,
1998
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Entergy Arkansas, |nc.

Exhi bit 12(a)

Conput ati on of Ratios of Earnings to Fixed Charges and
Ratios of Earnings to Conbined Fixed Charges and Preferred Dividends

Fi xed charges, as defined:
Total Interest Charges
Interest applicable to rentals
Total fixed charges, as defined

Preferred dividends, as defined (a)

Conbi ned fixed charges and preferred dividends,

Ear ni ngs as defi ned:
Net | ncone
Add:
Provision for income taxes:
Tot al
Fi xed charges as above
Total earnings, as defined
Ratio of earnings to fixed charges, as defined

Rati o of earnings to conbined fixed charges and
preferred dividends, as defined

as defined

1993 1994 1995 1996 1997 1998

$119, 591 $110, 814 $115,337 $106, 716 $104, 165 $96, 685
16, 860 19, 140 18, 158 19, 121 17,529 15,511

136,451 129,954 133, 495 125,837 121,694 112,196
30,334 23,234 27,636 24,731 16, 073 16, 763

$166, 785 $153, 188 $161, 131 $150, 568 $137, 767 $128, 959

$205, 297 $142, 263 $136,666 $157, 798 $127, 977 $110, 951

82, 337 29, 220 72,081 84, 445 59, 220 71, 374
136,451 129,954 133,495 125,837 121,694 112,196

$424, 085 $301, 437 $342,242 $368, 080 $308, 891 $294, 521

3.11 2.32 2.56 2.93 2.54 2.63

(a) "Preferred dividends," as defined by SEC regulation S-K, are conputed by
dividing the preferred dividend requirenment by one hundred percent

(100% minus the incone tax rate.

kY 2 - f—— 2002.
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Exhibit 12(b)

Entergy Qulf States, Inc.
Conput ation of Ratios of Earnings to Fixed Charges and
Rati os of Earnings to Conbined Fixed Charges and Preferred D vidends

1993 1994 1995 1996 1997 1998
Fi xed charges, as defined:
Total Interest charges $210,599  $204, 134 $200, 224 $193,890 $180,073 $178, 220
Interest applicable to rentals 23, 455 21,539 16, 648 14, 887 15, 747 16, 927
Total fixed charges, as defined 234, 054 225,673 216,872 208,777 195, 820 195, 147
Preferred dividends, as defined (a) 65, 299 52,210 44, 651 48,690 30, 028 32,031
Conbi ned fixed charges and preferred dividends, as defined $299,353  $277,883 $261,523 $257,467 $225,848 $227,178
Ear ni ngs as defi ned:
Inconme (loss) fromcontinuing operations before extraordinary
items and the cunul ative effect of accounting changes $69, 462 ($82, 755) $122, 919 ($3,887) $59,976  $46, 393
Add:
I ncome Taxes 58, 016 (62,086) 63,244 102, 091 22,402 31,773
Fi xed charges as above 234, 054 225,673 216,872 208,777 195, 820 195, 147
Total earnings, as defined (b) $361, 532 $80, 832 $403, 035 $306, 981 $278,198 $273, 313
Ratio of earnings to fixed charges, as defined 1.54 0. 36 1.86 1.47 1.42 1.40
Rati o of earnings to conbined fixed charges and
preferred dividends, as defined 1.21 0. 29 1.54 1.19 1.23 1. 20

(a) "Preferred dividends," as defined by SEC regulation S K, are conputed by
dividing the preferred dividend requirement by one hundred percent
(100% mnus the income tax rate.

(b) Earnings for the year ended Decenmber 31, 1994, for GSU were

not adequate to cover fixed charges conbined fixed charges and preferred
di vidends by $144.8 nillion and $197.1 nillion, respectively.
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Entergy Louisiana, Inc.

Conputation of Ratios of Earnings to Fixed Charges and

Exhibit 12(c)

Ratios of Earnings to Conbined Fixed Charges and Preferred Dividends

Fi xed charges, as defined:
Total |nterest

Interest applicable to rentals
Total fixed charges, as defined

Preferred dividends, as defined (a)

Conbi ned fixed charges and preferred dividends, as defined
Ear ni ngs as defi ned:
Net | ncome
Add:
Provision for incone taxes:

Total Taxes
Fi xed charges as above

Total earnings, as defined

Ratio of earnings to fixed charges, as defined

Rati o of earnings to conbined fixed charges and
preferred dividends, as defined

1993 1994 1995 1996 1997 1998
$136, 957 $136, 444 $136,901 $132,412 $128,900 $122,890
8,519 8, 332 9, 332 10, 601 9, 203 9, 564
145,476 144,776 146, 233 143, 013 138, 103 132, 454

40, 779 29,171 32, 847 28, 234 22,103 20, 925

$186, 255 $173,947 $179,080 $171,247 $160,206 $153,379

$188, 808 $213,839 $201,537 $190,762 $141,757 $179, 487

110, 813 63,288 117,114 118, 559 98,965 109, 104
145,476 144,776 146, 233 143, 013 138, 103 132, 454

$445, 097 $421,903 $464,884 $452,334 $378,825 $421,045

3.06 2.91 3.18 3.16 2.74 3.18

(a) "Preferred dividends," as defined by SEC regul ation S-K, are conputed by
dividing the preferred dividend requirenment by one hundred percent (100%

m nus the income tax rate.
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Entergy M ssissippi, Inc.

Exhi bit 12(d)

Conput ati on of Ratios of Earnings to Fixed Charges and
Rati os of Earnings to Conbined Fixed Charges and Preferred D vidends

Fi xed charges, as defined:

Total |nterest

Interest applicable to rentals
Total fixed charges, as defined

Preferred dividends, as defined (a)

Conbi ned fixed charges and preferred dividends, as defined
Ear ni ngs as defi ned:
Net | ncome
Add:
Provi sion for incone taxes:

Total incone taxes
Fi xed charges as above

Total earnings, as defined

Ratio of earnings to fixed charges, as defined

Rati o of earnings to conbined fixed charges and
preferred dividends, as defined

1993 1994 1995 1996 1997 1998

$55,359 $52,764 $51,635  $48, 007 $45, 274 $40, 927

1, 264 1,716 2,173 2,165 1,947 1, 864
56, 623 54,480 53, 808 50, 172 47,221 42,791
12,990 9, 447 9, 004 7,610 5,123 4,878

$69, 613 $63,927 $62, 812

$101, 743 $48,779 $68,667  $79, 210 $66, 661 $59, 268

55, 993 12,476 34,877 41, 107 26,744 28,031
56, 623 54,480 53, 808 50, 172 47,221 42,791
$214, 359 $115, 735 $157,352 $170, 489 $140, 626 $130, 090
3.79 2.12 2.92 3.40 2.98 3.04
3.08 1.81 2.51 2.95 2.69 2.73

(a) "Preferred dividends," as defined by SEC regul ation S-K, are conputed by
dividing the preferred dividend requirenment by one hundred percent (100%

m nus the income tax rate.

L ! —
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Entergy New Ol eans,

I nc.

Conput ati on of Ratios of Earnings to Fixed Charges and

Ratios of Earnings to Conbined Fixed Charges and Preferred D vidends

Fi xed charges, as defined:
Total Interest

Interest applicable to rentals
Total fixed charges, as defined

Preferred dividends, as defined (a)

Conbi ned fixed charges and preferred dividends,

Ear ni ngs as defined:
Net | ncone
Add:
Provi sion for inconme taxes:
Tot al
Fi xed charges as above

Total earnings, as defined

Ratio of earnings to fixed charges, as defined

Rati o of earnings to conbined fixed charges and
preferred dividends, as defined

as defined

Exhibit 12(e)

1993 1994 1995 1996 1997 1998
$21,002 $18,272 $17,802 $16,304 $15 287  $14,792
544 1,245 916 831 911 1, 045
21,636 19,517 18,718 17,135 16, 198 15, 837
2,952 2,071 1,964 1,549 1,723 1, 566
$24,588 $21,588 $20,682 $18,684 $17,921  $17, 403
$47,709 $13,211 $34,386 $26, 776 $15,451  $15,6172
31,938 4,600 20,467 16,216 12,142 10, 042
21,636 19,517 18 718 17,135 16,198 15. 837
$101,283 $37,328 $73,571  $60,127 $43,791  $41, 051
4.68 1.91 3.93 3.51 2.70 2.59
4.12 1.73 3.56 3.22 2. 44 2.36

(a) "Preferred dividends," as defined by SEC regulation S-K, are conputed by
dividing the preferred dividend requirenment by one hundred percent

m nus the incone tax rate.

(100%

(b) Earnings for the twelve nonths ended Decenber 31, 1991 include the $90

mllion effect of the 1991 NOPSI Settlenent.

kY 2 - f—— 2002.
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System Energy Resources, Inc.

Conput ati on of Ratios of Earnings to Fixed Charges and
Ratios of Earnings to Fixed Charges

Fi xed charges, as defined:
Total Interest

Interest applicable to rentals

Total fixed charges, as defined

Ear ni ngs as defined:
Net | ncone
Add:
Provision for incone taxes:
Tot al
Fi xed charges as above

Total earnings, as defined

Ratio of earnings to fixed charges,

Exhibit 12(f)

1993 1994 1995 1996 1997 1998
$190,938 $176,504 $151,512  $143,720 $128, 653 $116, 060
6,790 7. 546 6,475 6, 223 6, 065 5 189
$197,728 $184, 050 $157,987  $149,943 $134,718 $121, 249
$93,927  $5 407 $93,039  $98,668 $102, 295 $106, 476
78,552 36,838 75,493 82,121 74,654 77,263
197 728 184,050 157,987 149 943 134.718 121, 249
$370,207 $226,295 $326,519  $330,732 $311, 667 $304, 988
as defined 1.87 1.23 2.07 2.21 2.31 2.52
peres e SO irsssn 2002, EDGAR Online. I nc.




Exhibit 21

The seven registrants, Entergy Corporation, System Energy Resources, Inc., Entergy Arkansas, Inc., Entergy Gulf States, Inc., Entergy
Louisiana, Inc., Entergy Mississippi, Inc., and Entergy New Orleans, Inc., arelisted below:

State or O her
Jurisdiction of
| ncor poration

Ent er gy Corporation Del awar e
System Energy Resources, Inc. (a) Arkansas
Entergy Arkansas, Inc. (a) Ar kansas
Entergy Gulf States, Inc. (a) Texas
Entergy Louisiana, Inc. (a) Loui si ana
Entergy M ssissippi, Inc. (a)

M ssi ssi ppi
Entergy New Orleans, Inc. (a) Loui si ana

(a)Entergy Corporation ownsall of the Common Stock of System Energy Resources, Inc., Entergy Arkansas Inc., Entergy Gulf States, Inc.,
Entergy Louisiana, Inc., Entergy Mississippi, Inc., Entergy New Orleans, Inc..
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Exhibit 24
February 26, 1999

TO: Nathan E. Langston
Laurence M. Hamric

Re: Power of Attorney; 1998 Form 10-K

Entergy Corporation, referred to herein as the Company, will file with the Securitiesand Exchange Commission its Annual Report on Form
10-K for the year ended December 31, 1998 pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

The Company and the undersigned persons, in their respective capacities as directors and/or officers of the Company, as specifiedin
Attachment |, do each hereby make, constitute and appoint Nathan Langston and Laurence M. Hamric, and each of them, their true and lawful
Attorneys (with full power of substitution) for each of the undersigned and in his or her name, place and stead to sign and causeto be filed with
the Securitiesand Exchange Commission the aforementioned Annual Report on Form 10-K and any amendmentsthereto.

Yours very truly,

ENTERGY CORPORATION

By:/s/ \Wyne Leonard
Wayne Leonard
Chi ef Executive
Oficer
and Director

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




/sl W Frank Blount, Jr.
Jr.

W Frank Blount, Jr.
Di rect or

/sl George W Davis
George W Davis
Di rector

/s/ Robert v.d. Luft
Robert v.d. Luft

Chai rman of the Board
Oficer

Di rector

/sl Kinnaird R MKee
Kinnaird R MKee
Di rect or

/sl Janmes R N chols
Janes R Nichols
Di rect or

/s/ John N. Pal ner, Jr.
John N. Pal ner, Jr.
D rector

/sl Bismark A. Steinhagen
Bi smark A. Stei nhagen
Di rector

/s/ C. John WI der
C. John W/ der

Executive Vice President
and Chi ef Financi al
Oficer

EGAF

— Faalfdalia

2002.

/sl John A. Cooper,

John A. Cooper, Jr.
Director

/s/ Norman C. Francis
Norman C. Francis
D rector

/sl Wayne Leonard
Wayne Leonard
Chi ef Executive

Di rector

/sl Paul W Mirrill
Paul W Murrill
Di rect or

/'s/ Eugene H. Onen
Eugene H. Owen
Director

/'s/ Robert D. Pugh
Robert D. Pugh
Di rector

/sl Wn difford Snith
Wn difford Snmith
D rector

EDGAR Online, Inc.




ATTACHMENT I
Entergy Corporation

Chief Executive Officer and Director - Wayne Leonard
(principa executive officer)

VicePresident and Chief Financial Officer - C. John Wilder
(principa financial officer)

Directors - W. Frank Blount, John A. Cooper, Jr., George W. Davis, Norman C. Francis, Robert v.d. Luft, Kinnaird R. McKee, Wayne
Leonard, Paul W. Murrill, James R. Nichols, Eugene H. Owen, John N. Palmer, Sr., Robert D. Pugh, Wm. Clifford Smith, Bismark A.

Steinhagen.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




February 26, 1999

TO: Nathan E. Langston
Laurence M. Hamric

Re: Power of Attorney; 1998 Form 10-K

Entergy Arkansas, Inc., Entergy Gulf States, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Entergy New Orleans and System Energy
Resources, Inc. (collectively referred to herein asthe Companies) will each file with the Securities and Exchange Commission its Annual
Report on Form 10-K for the year ended December 31, 1998 pursuant to Section 13 or

15(d) of the Securities Exchange Act of 1934.

The Companies and the undersigned person, in their respective capacities as directors and/or officersof the Companies, asspecified in
Attachment |, do each hereby make, constitute and appoint Nathan Langston and Laurence M. Hamric, and each of them, their true and lawful
Attorneys (with full power of substitution) for each of the undersigned and in his or her name, place and stead to sign and causeto be filed with
the Securitiesand Exchange Commission the aforementioned Annual Report on Form 10-K and any amendmentsthereto.

Yours very truly,

ENTERGY ARKANSAS, INC. (hereinafter "EAI") ENTERGY GULF STATES, INC. (hereinafter "EGSI") ENTERGY LOUISIANA, INC.
(hereinafter "ELI") ENTERGY MISSISSIPPI, INC. (hereinafter "EMI") ENTERGY NEW ORLEANS, INC. (hereinafter "ENOI") SYSTEM
ENERGY RESOURCES, INC. (hereinafter "SERI")

By: /s/ \Wayne Leonard

Wayne Leonard

Chai rman of the Board

and Director of EAl, EGSI,
ELI,

EM, ENO and SERI

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




/sl Joseph F. Domi no
Joseph F. Donmi no
Di rector of EGSI

/sl Frank F. @Gl l aher
Frank F. @Gl | aher
Director of EAl, EGSI,
ELI and EM

/sl Jerry D. Jackson
Jerry D. Jackson
Director of EAl, EGSI,
ELI, EM, and ENO and
Pr esi dent and Chi ef
Executive O ficer of
ELI and President and
Chi ef Executive Oficer
- Loui si ana of EGSI

/sl Jerry L. Maul den
Jerry L. Maul den
Director of EAl, EGSI,
ELI and EM

/s/ Donald E. Meiners
Donald E. Meiners
Director, President and
Pr esi dent

Chi ef Executive Oficer
of EM

EGAF

— Faalfdalia

2002.

/sl Jerry W Yelverton
Jerry W Yel verton
Director, President and
Chi ef Executive Oficer
of SERI

/sl Donald C. Hintz
Donald C. Hintz
Director of EAl, EGSI,
ELI, EM, ENO and SERI

/sl R Drake Keith

R Drake Keith

Director, President and
Chi ef Executive Oficer
of EAIl

/' s/ Daniel F. Packer
Dani el F. Packer
Director, President and
Chi ef Executive Oficer
of ENO

/sl C. John W/ der
C. John W1 der
Executive Vice

and Chi ef Fi nanci al
O ficer of EAl, EGSI,
ELI, EM, ENO and SERI

EDGAR Online, Inc.




ATTACHMENT I
Entergy Arkansas, Inc.

Chairman of the Board - Wayne Leonard; President and Chief Executive Officer - R. DrakeKeith (principal executive officer); Executive Vice
President and Chief Financial Officer - C. John Wilder (principa financial officer).

Directors -Frank F. Gallaher, Donald C. Hintz, Jerry D. Jackson, R. Drake Keith, Wayne Leonard, Jerry L. Maulden.
Entergy Gulf States, Inc.

Chairman of the Board - Wayne Leonard; President and Chief Executive Officer - Louisiana - Jerry D. Jackson (principal executive officer);
Executive Vice President and Chief Financia Officer - C. John Wilder (principa financia officer).

Directors -Joseph E. Domino, Frank F. Gallaher, Donald C. Hintz, Jerry D. Jackson, Wayne Leonard , Jerry L. Maulden.
Entergy Louisiana, Inc.

Chairman of the Board - Wayne Leonard; President and Chief Executive Officer - Jerry D. Jackson (principal executive officer); Executive
Vice President and Chief Financial Officer - C. John Wilder (principal financial officer).

Directors - Frank F. Gallaher, Donad C. Hintz, Jerry D. Jackson, Wayne Leonard, Jerry L. Maulden.
Entergy Mississippi, Inc.

Chairman of the Board - Wayne Leonard; President and Chief Executive Officer - Donald E. Meiners (principa executive officer); Executive
Vice President and Chief Financial Officer - C. John Wilder (principa financia officer).

Directors -Frank F. Gallaher, Donald C. Hintz, Jerry D. Jackson, Wayne Leonard, Jerry L. Maulden, Donald E. Meiners.

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




ATTACHMENT I (Continued)

Entergy New Orleans, Inc.

Chairman of the Board - Wayne Leonard; President and Chief Executive Officer - Daniel F. Packer (principal executive officer); Executive
Vice President and Chief Financial Officer - C. John Wilder (principa financial officer).

Directors - Jerry D. Jackson, Donald C. Hintz, Wayne Leonard, Daniel F. Packer.

System Energy Resources, Inc.

Chairman of the Board - Wayne L eonard; President and Chief Executive Officer - Jerry W. Y elverton (principal executive officer); Executive
Vice President and Chief Financial Officer - C. John Wilder (principal financia officer).

Directors - Donald C. Hintz, Wayne Leonard, C. John Wilder, Jerry W. Y elverton
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ARTICLE UT

This schedule containssummary financial information extracted from Entergy Corporation's financial statements for the year ended December 31, 1998 and isqualifiedin its entirety by referenceto such
financial statements.

CIK: 0000065984

NAME: ENTERGY CORPORATION AND SUBSIDIARIES

SUBSIDIARY:

NUMBER: 023

NAME: ENTERGY CORPORATION AND SUBSIDIARIES

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 15,328,582
OTHER PROPERTY AND INVEST 1,488,280
TOTAL CURRENT ASSETS 3,655,277
TOTAL DEFERRED CHARGES 2,375,884
OTHER ASSETS 0
TOTAL ASSETS 22,848,023
COMMON 2,468
CAPITAL SURPLUSPAID IN 4,630,609
RETAINED EARNINGS 2,526,888
TOTAL COMMON STOCKHOLDERS EQ 7,159,956
PREFERRED MANDATORY 382,523
PREFERRED 488,455
LONG TERM DEBT NET 6,596,617
SHORT TERM NOTES 296,790
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 255,221
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 220,209
LEASES CURRENT 176,270
OTHER ITEMSCAPITAL AND LIAB 7,271,982
TOT CAPITALIZATION AND LIAB 22,848,023
GROSS OPERATING REVENUE 11,494,772
INCOME TAX EXPENSE 266,735
OTHER OPERATING EXPENSES 9,982,917
TOTAL OPERATING EXPENSES 9,982,917
OPERATING INCOME LOSS 1,511,855
OTHER INCOME NET 373,024
INCOME BEFORE INTEREST EXPEN 1,884,879
TOTAL INTEREST EXPENSE 832,515
NET INCOME 785,629
PREFERRED STOCK DIVIDENDS 46,560
EARNINGS AVAILABLEFOR COMM 739,069
COMMON STOCK DIVIDENDS 373,441
TOTAL INTEREST ONBONDS 842,269
CASH FLOW OPERATIONS 1,679,057
EPSPRIMARY $3.00
EPSDILUTED $3.00
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ARTICLE UT

This schedule containssummary financial information extracted from Entergy Arkansas financial statementsfor the year ended December 31, 1998 and isqualifiedin itsentirety by reference to such financial
statements.

CIK: 0000007323

NAME: ENTERGY ARKANSAS, INC.

SUBSIDIARY:

NUMBER: 001

NAME: ENTERGY ARKANSAS, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 2,803,386
OTHER PROPERTY AND INVEST 319,569
TOTAL CURRENT ASSETS 464,744
TOTAL DEFERRED CHARGES 418,952
OTHER ASSETS 0
TOTAL ASSETS 4,006,651
COMMON 470
CAPITAL SURPLUSPAID IN 590,134
RETAINED EARNINGS 487,855
TOTAL COMMON STOCKHOLDERS EQ 1,078,459
PREFERRED MANDATORY 82,027
PREFERRED 116,350
LONG TERM DEBT NET 1,172,285
SHORT TERM NOTES 667
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 1,094
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 80,936
LEASES CURRENT 64,068
OTHER ITEMSCAPITAL AND LIAB 1,410,765
TOT CAPITALIZATION AND LIAB 4,006,651
GROSS OPERATING REVENUE 1,608,698
INCOME TAX EXPENSE 71,374
OTHER OPERATING EXPENSES 1,353,883
TOTAL OPERATING EXPENSES 1,353,883
OPERATING INCOME LOSS 254,815
OTHER INCOME NET 19,990
INCOME BEFORE INTEREST EXPEN 274,805
TOTAL INTEREST EXPENSE 92,480
NET INCOME 110,951
PREFERRED STOCK DIVIDENDS 10,201
EARNINGS AVAILABLEFOR COMM 100,750
COMMON STOCK DIVIDENDS 92,600
TOTAL INTEREST ONBONDS 95,050
CASH FLOW OPERATIONS 357,116
EPSPRIMARY 0
EPSDILUTED 0
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ARTICLE UT

This schedule containssummary financial information extracted from Entergy Gulf States financial statementsfor the year ended December 31, 1998 and isqualifiedin itsentirety by reference to such
financial statements.

CIK: 0000044570

NAME: ENTERGY GULF STATES, INC.

SUBSIDIARY:

NUMBER: 006

NAME: ENTERGY GULF STATES, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 4,446,981
OTHER PROPERTY AND INVEST 387,469
TOTAL CURRENT ASSETS 632,001
TOTAL DEFERRED CHARGES 850,050
OTHER ASSETS 0
TOTAL ASSETS 6,316,501
COMMON 114,085
CAPITAL SURPLUSPAID IN 1,152,575
RETAINED EARNINGS 202,205
TOTAL COMMON STOCKHOLDERS EQ 1,468,835
PREFERRED MANDATORY 145,497
PREFERRED 201,444
LONG TERM DEBT NET 1,631,658
SHORT TERM NOTES 0
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 71,515
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 66,656
LEASES CURRENT 34,343
OTHER ITEMSCAPITAL AND LIAB 2,696,553
TOT CAPITALIZATION AND LIAB 6,316,501
GROSS OPERATING REVENUE 1,853,809
INCOME TAX EXPENSE 31,773
OTHER OPERATING EXPENSES 1,618,155
TOTAL OPERATING EXPENSES 1,618,155
OPERATING INCOME LOSS 235,654
OTHER INCOME NET 18,862
INCOME BEFORE INTEREST EXPEN 254,516
TOTAL INTEREST EXPENSE 176,350
NET INCOME 46,393
PREFERRED STOCK DIVIDENDS 19,011
EARNINGS AVAILABLEFOR COMM 27,382
COMMON STOCK DIVIDENDS 109,400
TOTAL INTEREST ONBONDS 173,599
CASH FLOW OPERATIONS 414,556
EPSPRIMARY 0
EPSDILUTED 0
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ARTICLE UT

This schedule containssummary financial information extracted from Entergy Louisiana'sfinancia statements for the year ended December 31, 1998 andis qualifiedin itsentirety by reference to such
financial statements.

CIK: 0000060527

NAME: ENTERGY LOUISIANA, INC.

SUBSIDIARY:

NUMBER: 012

NAME: ENTERGY LOUISIANA, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 3,332,028
OTHER PROPERTY AND INVEST 118537
TOTAL CURRENT ASSETS 365,208
TOTAL DEFERRED CHARGES 366,112
OTHER ASSETS 0
TOTAL ASSETS 4,181,885
COMMON 1,088,900
CAPITAL SURPLUSPAID IN (2:321)
RETAINED EARNINGS 74,739
TOTAL COMMON STOCKHOLDERS EQ 1,161,318
PREFERRED MANDATORY 155,000
PREFERRED 100,500
LONG TERM DEBT NET 1,332,315
SHORT TERM NOTES 0
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 6,772
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 43,275
LEASES CURRENT 32,539
OTHER ITEMSCAPITAL AND LIAB 1,350,166
TOT CAPITALIZATION AND LIAB 4,181,885
GROSS OPERATING REVENUE 1,710,908
INCOME TAX EXPENSE 109,104
OTHER OPERATING EXPENSES 1,308,027
TOTAL OPERATING EXPENSES 1,308,027
OPERATING INCOME LOSS 402,881
OTHER INCOME NET 6,871
INCOME BEFORE INTEREST EXPEN 409,752
TOTAL INTEREST EXPENSE 121,161
NET INCOME 179,487
PREFERRED STOCK DIVIDENDS 13,014
EARNINGS AVAILABLEFOR COMM 166,473
COMMON STOCK DIVIDENDS 138,500
TOTAL INTEREST ONBONDS 98,801
CASH FLOW OPERATIONS 338,564
EPSPRIMARY 0
EPSDILUTED 0

peres e SO irsssn 2002, EDGAR Online. I nc.




ARTICLE UT

This schedule containssummary financial information extracted from Entergy Mississippi's financia statements for the year ended December 31, 1998 and isqualifiedin its entirety by referenceto such
financial statements.

CIK: 0000066901

NAME: ENTERGY MISSISSIPPI, INC.

SUBSIDIARY:

NUMBER: 016

NAME: ENTERGY MISSISSIPPI, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 1,069,006
OTHER PROPERTY AND INVEST 12,600
TOTAL CURRENT ASSETS 1285512
TOTAL DEFERRED CHARGES 140,146
OTHER ASSETS 0
TOTAL ASSETS 1,350,264
COMMON 199,326
CAPITAL SURPLUSPAID IN (59)
RETAINED EARNINGS 222,449
TOTAL COMMON STOCKHOLDERS EQ 421,716
PREFERRED MANDATORY 0
PREFERRED 50,381
LONG TERM DEBT NET 463,616
SHORT TERM NOTES 445
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 20
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 0
LEASES CURRENT 0
OTHER ITEMSCAPITAL AND LIAB 414,086
TOT CAPITALIZATION AND LIAB 1,350,264
GROSS OPERATING REVENUE 976,300
INCOME TAX EXPENSE 28,031
OTHER OPERATING EXPENSES 850,715
TOTAL OPERATING EXPENSES 850,715
OPERATING INCOME LOSS 1255585
OTHER INCOME NET 5,079
INCOME BEFORE INTEREST EXPEN 130,664
TOTAL INTEREST EXPENSE 39,995
NET INCOME 62,638
PREFERRED STOCK DIVIDENDS 3370
EARNINGS AVAILABLEFOR COMM 59,268
COMMON STOCK DIVIDENDS 66,000
TOTAL INTEREST ONBONDS 39,291
CASH FLOW OPERATIONS 171,745
EPSPRIMARY 0
EPSDILUTED 0

peres e SO irsssn 2002, EDGAR Online. I nc.




ARTICLE UT

This schedule containssummary financial information extracted from Entergy New Orleans financial statements for the year ended December 31, 1998 andis qualified initsentirety by referenceto such
financial statements.

CIK: 0000071508

NAME: ENTERGY NEW ORLEANS, INC.

SUBSIDIARY:

NUMBER: 017

NAME: ENTERGY NEW ORLEANS, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 295,879
OTHER PROPERTY AND INVEST 3,259
TOTAL CURRENT ASSETS 112,780
TOTAL DEFERRED CHARGES 59,986
OTHER ASSETS 0
TOTAL ASSETS 471,904
COMMON 33,744
CAPITAL SURPLUSPAID IN 36,294
RETAINED EARNINGS 67,030
TOTAL COMMON STOCKHOLDERS EQ 137,068
PREFERRED MANDATORY 0
PREFERRED 19,780
LONG TERM DEBT NET 169,018

SHORT TERM NOTES 0
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 0
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 0
LEASES CURRENT 0
OTHER ITEMSCAPITAL AND LIAB 146,038
TOT CAPITALIZATION AND LIAB 471,904
GROSS OPERATING REVENUE 513,750
INCOME TAX EXPENSE 10,042
OTHER OPERATING EXPENSES 474,691
TOTAL OPERATING EXPENSES 474,691
OPERATING INCOME LOSS 39,059
OTHER INCOME NET 1,693
INCOME BEFORE INTEREST EXPEN 40,752
TOTAL INTEREST EXPENSE 14,573
NET INCOME 16,137
PREFERRED STOCK DIVIDENDS 965
EARNINGS AVAILABLEFOR COMM 15,172
COMMON STOCK DIVIDENDS 9,700
TOTAL INTEREST ONBONDS 14,592
CASH FLOW OPERATIONS 40,925
EPSPRIMARY 0
EPSDILUTED 0
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ARTICLE UT

This schedule containssummary financial information extracted from System Energy'sfinancia statements for the year ended December 31, 1998 and isqualifiedin itsentirety by referenceto such financial
statements.

CIK: 0000202584

NAME: SYSTEM ENERGY RESOURCES, INC.

SUBSIDIARY:

NUMBER: 018

NAME: SYSTEM ENERGY RESOURCES, INC.

MULTIPLIER: 1,000

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 1998
PERIOD END DEC 31 1998
BOOK VALUE PER BOOK
TOTAL NET UTILITY PLANT 2,395,165
OTHER PROPERTY AND INVEST 113,282
TOTAL CURRENT ASSETS 444,001
TOTAL DEFERRED CHARGES 478,667
OTHER ASSETS 0
TOTAL ASSETS 3,431,205
COMMON 789,350
CAPITAL SURPLUSPAID IN 0
RETAINED EARNINGS 94,759
TOTAL COMMON STOCKHOLDERS EQ 884,109
PREFERRED MANDATORY 0
PREFERRED 0
LONG TERM DEBT NET 1,159,830
SHORT TERM NOTES 0
LONG TERM NOTESPAYABLE 0
COMMERCIAL PAPER OBLIGATIONS 0
LONG TERM DEBT CURRENT PORT 175,820
PREFERRED STOCK CURRENT 0
CAPITAL LEASE OBLIGATIONS 22,786
LEASES CURRENT 41,835
OTHER ITEMSCAPITAL AND LIAB 1,146,825
TOT CAPITALIZATION AND LIAB 3,431,205
GROSS OPERATING REVENUE 602,373
INCOME TAX EXPENSE 77,263
OTHER OPERATING EXPENSES 319,730
TOTAL OPERATING EXPENSES 319,730
OPERATING INCOME LOSS 282,643
OTHER INCOME NET 15,351
INCOME BEFORE INTEREST EXPEN 297,994
TOTAL INTEREST EXPENSE 114,255
NET INCOME 106,476
PREFERRED STOCK DIVIDENDS 0
EARNINGS AVAILABLEFOR COMM 106,476
COMMON STOCK DIVIDENDS 72,300
TOTAL INTEREST ONBONDS 107,923
CASH FLOW OPERATIONS 263,204
EPSPRIMARY 0
EPSDILUTED 0
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