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Entergy New Orleans, Inc., the debtor and debtor-in-possession herein (the "Debror" or
"ENOL"), proposes the tollowing Fourth Awmended Chapter 11 Plan of Reorganization, as
Modified (this "Plan" or the "Debtot’s Plan™) for the resolution of the outstanding claims ¢ gainst
and equity interesis i the Debior. "The Debtor s a proponent of the Plan within the mear.ing of
section [129 of the Bankruptcy Code, 11 US.C. § 1129, For a discussion of the Debtor's
history, businesses, results of operatious, historical tinancial mtormation, projections and
propetties, and for a sunimary and analysis ot the Debtor's Plan, reference is made to the
Disclosure Statement Filed by the Debtor that accompantes the Debtor's Plan (the "Disclosure
Statement” or the "Debtor's Disclosure Stutenent").  There also are other agreemens and
docuinents that are referenced in the Debtor's Plan or the Debtor's Disclosure Statement and that
will be available for review.

ARTICLE I

DEFINED TERMS AND RULES OF INTERPRETATION

I addition to such other iertns as miay be defined in other Sections of this Plan, the
iollowing capitalized terms will have the tollowing meanings:

Section 1.1 "2006 FRP_Applications" collectively means the 20006
Electric FRP Application and the 2000 Gas FRP Application, as each may be amended or
modified trom tite to tune by the Debtor.

Section 1.2 "2006 Electric FRP Application" means the Debtot's 2000
Electric Formula Raie Plan Filing for the Evaluation Period Ended December 31, 2005, filed
with the City Council on June 30, 2000, proceeding nos. UD-01-04 and UD-03-01, ¢s may
be amended or modified from tinie to tune by the Debtor.

Section 1.3 "2000 Gas FRP Application" means the Debtor's 2000
Gus Formula Rate Plan Filing for the Evaluation Period Ended December 31, 2005, filed

with the City Council on June 30, 2006, proceeding nos. UD-01-04 and UD-03-01, «s may
be amended or modified from time to time by the Debtor.

Section 1.4 "2006 Storm Cost Recovery and Reserve Application”
means the Debtor's Application tor Authorization to Tmplement Riders to Recover Costs
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Related to Hurmcanes Katrina and Rita and to Adequately Fund a Storm Reserve ot Entergy
New Orleans, Ine, filed with the City Council on June 30, 20006, proceeding nos. UD-06-01
and 02, and includes both the Storm Cost Recovery Riders and Storm Reserve Riders, as the
samme may be amended or moditied trom time to time by the Debtor.

Section 1.5 "4.36% Preferred Series' means the series ol preterred
stock 1ssued by ENOIL, and designated as the 4.36% Preferred Stock, Cumulative $100 par
value.

Section 1.0 "4.75% Preterred Series" means the sertes of preferred
stock issued by ENOIL, and designated as the 4.75% Preferred Stock, Cumulative $100 par
valtie.

Section 1.7 "5.56% Preterred Series" mecans the series of preferred
stock issued by ENOL, and designated us the 5.56% Preferred Stock, Cumulative $100 par
value

Section 1.8 “Ad_Hoc Bondholders Committee” means the ad hoc

committee consisting ot Bay Harbour Management, Bay Harbour 90-1, Ltd., Bay Harbour
Master LTD, Institutional Benchmarks Master Fund Limited, MSS Distressed &
Opportumties 2, BHCO Master, Ltd., Drawbridge Special Opportunities Advisors LLC,
Drawbridge DSO Securitics LLC, Drawbridge OSO Securities LLC, Drawbridge Slobal
Macro Master Fund Ltd., Catalyst Credit Opportunity Master Fund LLP, LY XOR Catalyst
Credit  Opportunity  Ltd., Catalyst Investment Management Co., LLC, Luriunous
Management, LUC, Luminous Energy Partners Master Fund, LTD, Luminous Asset
Partners, LP, and J.P. Morgan Securities luc., each in its capacity as a Bondliolder.

Section 1.9 “Ad Hoc Bondholders Committee Fees” nicans the
obligations incurred by the Ad Hoc Bondholders Committee to reimburse the reasonable
fees and expenses of (a) Kazowitz, Benson, Torres & Friedmann LLP, and (b) its local
counsel, as the professionals retained by the Ad Hoc Bondholders Committee; provided,
however, that (a) such Ad Hoc Bondholders Comumitttee Fees shall not exceed $250,000, and
(b) the Debtor's payment of the Ad Hoc Bondholders Comumittee Fees shall be subject to a
reasonableness review by the Bankruptcy Court either pursuant to the Fee Ocder, if
applicable, or otherwise, in the Bankruptey Court's discretion.

Section {.10 "Administrative Claim" means a Claim for cosis and
expenses of administration allowed under sections 503(b), 507(b) or 1114(e)2) of the
Bankruptey Code, including: (a) the actual and necessary costs and expenses incurred after
the Petition Date of prescrving the Estate and operating the Debtor's business, including

INTO21545.3)



Administrative Trade Clatims and DIP Financing Claun; (b) the Professional Fee Claimns; (¢)

n 1

the U.S. Trustee Fees; (d) the Admunstrative Claims, 1f any, of the PBGC; (e) the Bond
Trustee's Claim and the Boud Trustee's Professional Fee Claun pursuant to the provisions of
Section 4.2 of the Debtor's Plan; {f) the FGIC Professional Fee Claim pursuant to the
provisions of 4.3 ot the Debtot's Plan; (g) the Ad Hoc Bondholders Committee Fees; and (h)
the Cure Amnouut Clatims.

Section i.11 "Administrative Claim_Bar Date" means the date by
which, except as otherwise provided in the Debtor's Plan, all requests for payment of
Administrative Claims are required to be Filed with the Bankruptey Court.

Section 1.172 "Administrative Claim Bar Date Order” means the

i .

Order of the Bankruptcy Court (which may be the Confurmation Order) establishing the
Adminstrative Claim Bar Date.

Section 1.13 "Administrative Trade Claim" means an Administrative
Claim anising from or with respect o the sale of goods or rendition ot services on cor after
the Petition Date in the ordinary course of the Debtor's business, including Administrative
Claims of employees for ordinary course wages, expense reimbursement and healh and
weltare benefits.

Section .14 “Affiliate” has the same meaning set torth in section
101(2) ot the Bankruptcy Code.

Section 1.15 “Allowed” nieans, (a) when used with respect to an
Administrative Clain, all or any portion of an Administrative Claim (i) that has been
allowed, or adjudicated 1n favor of the Holder by estimation ov liquidation, by a Final Order,
or {1} that was mcurred by the Debtor in the ordinary course of business during the
Bankruptey Case, or (i) that is specitically deemed allowed pursuant to the Debtor's Plan;
provided, however, that in no event shall a post-petition obligation that is contingent or
Disputed and subjeci to liquidation through pending or prospective litigation, mcluding, but
not limited to, alleged obligations atising trom personal injury, property damage, products
Liability, consumer complaints, employment law, secondary payor lability, or any other
disputed legal or equitable clanmn based on tort, statute, contract, equity, or applicable state
law, be considered to be an obligation which is payable i1 the ordinary course of busiuess;
or (b) when used with respect to a Clanm other than an Administrative Claim, such Claim or
any pottion thereof (i) that has been allowed, or adjudicated in tavor ot the Holider by
estinationt or liquidation, by a Final Ocder, or (i1) as to which (x) no Prootf of Clam has
been Filed, and (y) the liquidated and noncontingent amount ot which is included in the
Schedules, other than a Clain that s mcluded in the Schedules at zero, in an unknown
amount, or as Disputed, or (ni) for which a Proot of Claim in a liquidated ammount has been
tinely Filed with the Bankruptcy Court pursuant to the Bankruptey Code, any Final Order
of the Bankruptcy Court, or other applicable bankruptcy law, and as to which either (x) no
objection to iis allowance has been Filed within the periods of limitation fixed by the
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Debtor's Plan, the Bankruptey Code, or any Order of the Bankruptey Court, or (y) any
objection to its allowance has been settled or withdrawn, or has been dented by a Final
Order, or (iv) that is expressly allowed 1n a liquidated amount in the Debtot's Plan, or (v) 1s
specifically deemed allowed pursuant to the Debtor's Plan.

Section L.16 “Ballot” means the form to be distributed with the Dzbtor's
Disclosure Statement to each Holder of an hinpaired Claim, Preferred Interest, or Hquity
Interest on which the Holder shall indicate, among other things, acceptance or rejection
of the Debtor's Plan.

Section 1.17 “Bankruptey Case” means this case no. 05-17697 in the
Bankruptey Court under chapter 11 ot the Bankruptey Code Filed ou September 23, 2005.

Section 1.18 “Bankruptcy Causes of Action” means all claims or
causes of action ot the Debtor against any and all third parties for the recovery ot (a)
transfers ot Cash, oftsets, debt torgiveness and other types or kinds of property, or the
value thereof, recoverable exclusively pursuant to sections 544, 545, 547, 548, 549, 550
and 553 of the Bankruptcy Code, or otherwise applicable non-bankruptey law, (b) any
claims or causes ot action of the Debtor for subordination under section 510 ot the
Bankruptcy Code or under other applicable laws, and (¢) all claims or causes of
action that arise under title Tt ot the United States Code

Section 1.19 “Bankruptey Code” means title |1 section 101 ef veq. of
the United States Code, as amended from tirne to time.

Sectionr 1.20 “Bankruptcy Court” means the United States
Bankruptcy Coutt for the Eastern District of Louisiana, having jurisdiction over the
Bankruptcy Case, or if such court ceases to exercise junsdiction over the Bankruptey
Case, sucht court or adjuict thereol that exercises jurisdiction over the Bankruptcy
C

1

dSE.

Section 1.21 “Bankruptcy Rules” mean the Federal Rules of
Bankruptcy Procedure as provided by the United States Supreme Court under section
2075 of title 28 of the Uuntted States Code, and any Local Rules ot the Bankruptey
Court.

Section 1.22 “Bar Date” means the last day for Filing prootfs of claim,
as established by the Bankruptey Court.

Section 1.23 “Bar__Date Order” means the Order (P-053) that
established the Bar Date, as the same inay have been amended.

Section 1.24 "Bouds" collectively means the (a) First Mortgage Bonds,
6.75% Thirteenth Series, due on October 15, 2017, in the principal amount of $25,000,000,
issted pursuant to the Bond Indenture aud Mortgage on or about October 18, 2002, (&) First

~

Morigage Bonds 3.875% Fourteenth Sertes, due on August 1, 2008, 1n the original principal
g fe 3 3 o
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amount of $30,000,000, issued pursuani to the Bond Indenture and Mortgage on or about
July 31, 2003, (c) First Morigage Bonds, 5.25% Fifteenth Sertes, due on August [, 2013, in
the original principal amoutit of $70,000,000, tssued pursuant to the Bond Indenture and
Mottgage on or about July 31, 2003, (d) Insured Quarterly First Mortgage Bonds, 5.65%
Sixteenth Series, due on Seplember 1, 2029, in the original principal amount of
$40,000,000, issued pursuant to the Bond Indenture and Mortgage on or about August 1,
2004, (e) Iusured Quarterly First Morigage Bonds, 5.60% Seventeenth Series, cue on
September [, 2024, in the original prnincipal amount of $35,000,000, 1ssued pursuant to the
Bond lndenture and Morigage on or about August 15, 2004, and (f) the First Mcrtgage
Bouds, 4.98% Eighteenth Sertes, due on July 1, 2010, in the original principal amount of
$30,000,000, 1ssued pursuant to the Bond Indenture and Mortgage on or about June 22,
2005.

Section {.25 "Bond Claim" means the Secured Claim arising on or with
respect to the Bonds, which is comprised of the following: (a) the principal amcunt of
$229.935,000; plus (b) any unpaid interest as of the Effective Date (whether accruing before
or after the Petition Date), notwithstanding any stipulabion regarding mterest contained in
the DIP Financing Final Order or otherwise, at the non-default rate provided in the Bond
Indenture and Mortgage through September 24, 20006, in the approximate amount of
$135,571,565, minus that portion ot the FGIC Cure Amount Claim related to interest for such
period; plus (c) if the Eftective Date has not occurred by June 30, 2007, mterest at the
applicable non-defauli rate provided i the Bond Indenture and Mortgage on the amount in
clause (b) from and after June 30, 2007 until paid; plus (d) interest on the outstanding
principal amount of ihe Bonds at the applicable non-detault rate provided in the Bond
Indenture and Mortgage atter September 24, 2000, net of any pertodic Cash payments made
by the Debtor on account of the Stipulation and Order, and, in each case to the extent
applicable, minus that poriion of the FGLC Cure Amount Clatm related to mterest for such
pertod.

Section .26 "Boudholders" collectively means the Holders ot the Bond
Claims as ot the Voting Record Date (for purposes ot soliciting votes on the Debior's Plan),
or ou the Distribution Record Date (tor purposes of distributions pursuant to the Debtor's
Plan).

Section 1.27 “Bond Collateral” collectively means all of Debtor’s
property and assets that collateralized and secured the Bond Claims as granted and provided
for in the Bond Indenture and Mortgage iminediately betore the Petition Date, together with
all repairs, replacements, additions, betterments and improvements made to such property
and assets al any tuie, mcluding but not limited to (urrespective of whether the Bond
Trustee's secunty interest or Lien existed immediately before the Petition Date and/or
pursuant to the DIP Financing Final Order) the Insurance Policies and Proceeds.

Seciion 1.28 "Bond indenture and Mortgage" collectively tnieans that
certain Mortgage and Deed ot Trust, dated as of May 1, 1987, as supplemented or anmended
tfrom time to time, by and between ENOIL, as issuer, and Bank of Montreal Trust Company,
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Matrk G. McLaughlin and Z. George Klodnickt, as Co-Trustees, together with any and all
supplements thereto.

Section 1.29 "Bond T'rustee" collectively means The Bank of New
York (successor to Harris Trust Company of New York and Bank of Montreal Trust

Company) as Trustee, and any co-trustee who serves pursuant to the Bond Indenture and

Mortgage.

Sectien 1.30 "Bond Trustee's Claim" means the Administrative Claim
ot the Bond Trustee in respect of its intermal reasonable fees and expenses for szrvices
rendercd by the Bond Trustec under the Bond Indenture and Mortgage until the Effective
Daic, subject to the provisions of Section 4.2 of the Debtot's Plan; provided, howevr, that
the Bond Trustee's Claim shall not include the Bond Trustee's Protessional Fee Clair or the
Bond Claini.

Section 1.31 “Bond Trustee's Professional Fee Claim” meuans any
Claim of the Bond Trustee for reimbursement ot the reasonable fees and expenses of the
Boud Trustee's Protessionals incurred in connection with the Debtor or the Bankruptcy Case
through the Ettective Date, subject to the provisious ot Section 4.2 of the Debtor's Plen.

Section {.32 “Bond Trustee's Professionals” collectively means (a)
Heller, Draper, Hayden, Patrick & Hom, LLP, (b) Emmet, Marvin & Martin, LLP, and (c¢)
Houlihan, Lokey, Howard & Zukin.

b

Section 1.33 “Business Day” means any day other thau a Saturday,
Sunday, or other day on which commercial banks in New Orleans, Louisiana are required ot
authorized o close by law or executive order.

Sectien 1.34 “Capital One” means Capital One, National Association.

Section 1.35 “Capital _One Collateral” means all of the Debtor’s
inferests 1 its accounts receivable from its retail electric and natural gas utility cus omers,
as set torth in that certain Securtty Agreenient, by and between the Debtor and Capital One,
dated July 20, 2005, a copy ot which is attached to Capital One's Proot of Clatm.

Section 1.36 “Capital One Secured Claim” means and includes all

duties at any time owing by the Debtor to Capital One, whether or not evidenced by any
note or other instrument and whether or not for the payment of money, direct or indirect,
absoluie or contingent, due or to becowme due, now existing or hereafter arising, together
with all interest accruing thereon and any and all costs of collection, late tees, charges,
expenses and attorney’s fees, and such other obligations provided for in the agreements and
docuients between the Debior and Capttal One.

Section 1.37 “Cash” means legal tender of the United States of
America and equivalents thereol.
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Section 1.38 “Causes _of Action” collectively means, without
Hiitation, any and all actions, causes of action, habilities, obligations, rights, suits, debts,
sums of money, damages, judgmenis, claims and demands whatsoever, whether known
or unknown, 1 law, equity or otherwise, including, without limitation, any and all
Bankruptey Causes of Action.

Section 1.39 "CDBG _Kunds" mieans the Cash awarded or to be
awarded to the Debtor in respouse to the Debtor's application for a grant pursuant to
HUD's Community Development Block Grant Program.

Section 1.40 "City_Council” means The Council of the City of New

Orleans, Loutsiana.

Section 1.41 “Claim” has the same meaning set forth in section 101(5)
of the Bankrupicy Code.

Section 1.42 “Ciass” means a category of Holders of Claims, Preterred
[nterests, or Equity Interests, as more fully described in Article [ of the Debtot's Plan.

Section 1.43 “Clerk” means the Clerk of the Bankruptey Court.
Section 1.44 “Confirmation” nicans the entry of an Order by the

Bankcuptcy Court contirtning the Debtor's Plan.

Section 1.45 “Confirmation Date” means the date on which the Clerk
of'the Bankruptcy Couit enters the Confirmation Order on the Docket.

Section 1.46 “Confirmation Hearing” means the hearing held by the
Bankruptcy Court to consider contirmation of the Debtor's Plan pursuant to section 1129 of
the Bankruptey Code, as such hearing may be adjourned or continued trom time to time.

Section 1.47 “Confirmation Order” means the Order ot the
Bankruptecy Court coutirming the Debtor's Plan pursuant to section 1129 of the Bankruptey
Clode.

Section 1.48 “Confirmation Procedures Order” means the Order

granting the Debtor's Motion tor Entry of an Order Approving (I) the Contirmation
Hearing Notice, the Manner of Mailing and Service of the Solicitation Packaze and
Coufirmation Notice and Publication of the Confirmation Hearing Date, (11) the Voting
Agent und Procedures tor Voting and Tabulation of Ballots, (1) the Forms of Ballots, and
(1V) the Procedures tor Allowing Claums tor Voting Purposes (P-1543).
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Section 1.49 “Creditors’ Committee” means ithe Official Committee of
Unsecured Crediiors of the Debtor, as appointed by the U. S. Trustee pursuant to section
1102 of the Bankruptcy Code.

Section 1.50 "Cure Amount Claim" means any Claun bused upon the
Debior's defaults on ain Executory Countract or Unexpired Lease that exist at the time that the
Debior assumes such Executory Contract or Unexpired Lease pursuant to section 365 ot the
Bankruptey Code, iticluding without lunttation the FGIC Cure Amount Claim; provided,
however, that Cure Amount Claim excludes any Claim (or any portion of any Claim} by an
Affiliate ot the Debtor to the extent that it is tor amounts the Debtor owes for the period
betore the Petition Date pursuant to any Exccutory Contract assumed by the Debtor other
than (a) the ISES PPA, (b) RB 30 PPA, (¢) the WBL PPA, or (d) the UPSA.

Section 1.51 “Debtor” tius the meaning set forth in the introductory
paragraph ot the Debtor's Plan.

Section 1.52 "DIP _Financing Claim" means the Claims arisingz from
or with respect to the D[P Financing Facility pursuant to the DIP Financing Final Order

Section i.53 "DIP  Financing  Facilitv" means the credit Tacility
pursuant to which Eatergy Corporation has been advancing loans from time to time to the
Debtor in accordance with that certain DIP Credit Agreement dated as of September 26,
2005 by and between Entergy Corporation and the Debtor, as it may be amended or
modified from time o tine, the documents eatered into in connection therewith and the DIP
Financing Final Order

Section 1.54 "DIP Financing Final Order" cotlectively means that
certain Final Order (1) Authorizing Debtor To Use Cash Collateral and to Obtain Post
Petition Financing Pursuant to [ U.S.CL§§ 105, 361, 362, 363(c)(1), 363(c)(2), 364(c)(1),
364(c)(2), 364(c)(3), 364(d)(1) aud 364(e), (IT) Granting Adequate Protection to Pre-Fetition
Secured Parties Pursuant to 11 U.S.C. §§ 361, 362, 363 and 364, and ([ll) Approving
Stipulation (P-456), as the same was thereafter extended by the Bankruptcy Court (P-1084),
including the stipulation set torth on the record at the hearing held on December 7, 2005 (P-
458) (as set torth m the transcript of such hearing), and the Order (P-739) approving the
Motion tor Order Approving Settlemeni with the Bank of New York, as Successor Trustee,
Pursuant to Baukiuptey Rule 9019 (P-558).

N

Section 1.55 "Disbursing Ageni" means the Reorganized Debtor or an
entity designated by the Reorganized Debtor to act as a Disbursing Agent pursuant to the
Debtot's Plan.

Section .56 “Disclosure Statement” or the "Debtor's Disclosure
Statement" means the disclosure staicment Filed by the Debtor that relates 10 this
Plan, mcluding, without linutation, all exhibits and schedules thereto, as approved by the
Bankruptcy Court pursuant to section 125 of the Bankruptey Code.
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Section 1.57 Disputed” means, as (o any Administrative Claim or
Claim against ot Interest 11 the Debtor, (a) any Claim proot of which was requirec to be
Filed by Order ol the Bankrupicy Court, but as to which a Proot of Claim was not
timely or properly Filed, (b) any Claim which was timely and properly Filed, but which
has been or hereatier 1s listed on the Schedules as unliquidated, disputed or contingent,
(¢) any Admmistrative C'laim, Clatm or Interest which 1s disputed under the Debtot's Plan,
or (d) any Administrative Claim, Claim or Interest, to which the Debtor, Creditors’
Committee or, if not prohibited by the Debtor's Plan, any other party in interest, has
interposed a timely objection, which objection has not been withdrawn or determined by
a Final Order. Any Claim that 1s deemed Allowed pursuant the Debtor's Plan shall not be
Disputed within the meaning ot this definition

Section 1.58 "Distribution Record Date" means the first Business
Day after the Contirmation Date.

Section .59  “Docket” means the docket in the Bankruptcy Case
maintatned by the Clerk.

Section .00 “Document Website” means the internet site with the
address www.bmcceorp.net, at which the Debtor's Plan, the Plan Exhibits, the Dabtor's
Disciosure Statement, and the schedules to the Debtor's Disclosure Statement will be

available, without charge, to any party in interest and the public.

Section 1.61 “Effective Date” means the first Business Day after
which the conditions specitied in Section 9.1 of the Debtor's Plan have been satisfied or
walved.

Section (.62 "ENOI" has the meaning set forth in the ntroduciory

paragraph ot the Debtor's Plan.

Section 1.63 "Eutergy Arkansas" means Entergy Arkansas, Inc., an
Arkansas corporation, formerly named Arkansas Power & Light Company, and an ENOIL
) g
Affiliate.
Section 1.64 "Entergy Corporation" mecans Entergy Corporation, a

Delaware Corporatioin, and the sole owner ot the Equity Interests.

Section 1.65 "Entergy Gulf States” means Entergy Gulf States, Inc., a
Texas corporation, and an ENOL Aftiliate.

Section 1.60 "Entergy Louisiana" means Entergy Louisiana, LLC, a
Texas lintted hability company, and its predecessor Entergy Loutsiana, lnc. (formerly
named Louisiana Power & Light Company), both ENOL Affiliates.
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Section 1.67 "Entergy Mississippi" means Entergy Mississippi, lnc., a
Mississippt corporation, tormerly named Mississippt Power & Light Company, ¢nd an
ENOI Afttiliate.

Section 1.08 “Entergy Operations” means Entergy Operations, Inc., a
Delaware corporation that 1s divectly owned by Entergy Corporation and s the nuclear plant
operator for the nuclear plants that are owned by the regulated utilities of Entergy
Corporatton.

Section 1.6Y "Entergy Services" means Entergy Services, lac., a
Delaware corporation, and an ENOL Aftiliate.

Section (.70 "Entergy System" means the generating resources ard bulk
transmission facilities that are jowntly operated as a single, integrated clectric system ot the
Operating Companies, the operation ot 'which is subject to the System Agreement.

Section 1.71 “Entergy System Money Pool” means the intercompany
cash management sysiem currently in effect among Entergy Corporation (as a lender only),
Entergy Arkansas, Entergy Gult” States, Entergy Louisiana, Entergy Mississippi, Entergy
Operations, Entergy Services, SERT and System Fuels in which these participants are
authorized to loan excess available tunds to, and borrow at specified maximum borrowing
ltmits from, the other participants.

Section 1.72 “Entity” means any individual, corporation, partnership,
limited liability company, joint venture, association, joint stock company, unincorporated
organization, estate, trust, governmental unit or other entity, including the Debtor and the
Oftfice ot'the U.S. Trustee, whether singular or plural.

Section 1.73 “Equity lnierests” collectively means a legal, equitable,
or contraciual Clatm arising from any share or other imstrument evidencing an ownership in
the Debtor, whether or not transterable or denominated “stock™ or any similar security, and
any options, warrants, rights, convertible secarities, liquidation preference or other right to
acquire such shares or other insiruments, or the right to payment or compensation based on
such interest, including but not linited to, Claims arising from rescisston of the purchase or
sale of such stock ownership interest, or damages arising from the purchase or sale of
mierest of such stock ownership interest, or tor reimbursement or contribution on account of

such Claim; provided, however, Equity Interests exclude Preferred Interests.

Section 1.74 “Estate” means the estate created upon the commencement
of the Bankruptcy Case by section 541 of the Bankruptcy Code.

Section 1.75 “Kxecutory Contract” means a contract to which the
Debtor 1s a party thal is subject to assumption, assumption and assignment, or rejection
under section 305 of the Bankruptey Code.

INLO2 154531
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Section 1.76 "Excess Curriers" collectively means excess insurance
coverage that was placed through Underwriters at Lloyd's, London, and Hartford Steam
Botler inspection & lusurance Company, a wholly owned subsidiary of Airerican
Intermational Group.

Section 1.77 "Exculpated Parties" collectively means Released Parties.
Section 1.78 "Fee Order” means that certain Order entered August 17,

2006 (P-1081).

Section 1.79 "FERC" means the Federal Energy Regulatory
Commission.

Section .80 "FGIC" means Fiancial Guaranty [nsurance Corapany,
the insurer of the [nsured Bonds.

Section .81 “FGIC  Agreements” collectively means the FGIC
lusurance Agreetments and the Surety Bonds.

Section 1.82 “HGLC Cure Amount Claim” means (a) $4,216,340, plus
(b) any nterest payments FGLC made on the [nsured Bonds after November 30, 2006 and
betore the Effective Date that s not paid to FGIC or the Bond Trustee pursuant to the
Stipulation and Order, plus (c) if the Ettective Date shall not have occurred on or before
June 30, 2007, interest on the amounts in (a) and (b) of this Section 1.83 of the Debtor's
Plan, net of any periodic Cash payinents made by the Debtor in respect of such arnounts
under the Stipulation and Order, which additional interest shall begin to accrue on July 1,
2007, and shall accrue at the terest raie specitied in Section 2.02 of the FGIC Insurance
Agreements, until such amounts are paid.

Section 1.83 "KGIC Insurance Agreements” collectively means (a)
that certain Insurance Agreement dated as ot August 17, 2004 between the Debtor and FGIC
related fo financial guarantee tusuraunce policy number 04010507, together with such
financial guarantee insurance policy with respect to the Sixteenth Bond Series, and (b) that
certain Insurance Agrecment dated as of August 24, 2004 between the Debtor and FGLU
related to financial guarantee insurance policy number 04010544, together with such
financial guarantee insurance policy, with respect to the Seventeenth Bond Series.

Section 1.84 “FGIC__Professionals” collectively means King &
Spalding LLP, McGlinchey Statford, PLLC and The Blackstone Group L.P.

Section 1.85 “FGIC Professional Fee Claim” means any Claim of
HGLC for reimbursement of the reusonable fees and expenses of the FGIC Professionals
incurred 1n conuection with the Debtor or the Bankruptcy Case through the Eftective Date,
subject to the provisions ol Section 4.3 of the Debtor's Plan.
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Section 1.86 "File,"” "Filed" or "Filing" means file, tiled or tiling with
the Bankruptey Court or its authorized designee in the Bankruptey Case.

Section .87 “Final Order” means an order or judgment of the
Bankruptcy Court, or other court of competent jurisdiction, as entered on the Dockel in the
Bankruptey Case, or on the docket ot any other court, the operation or eftect ot which has
not been stayed, reversed, or amended, and as to which order or judgment (or any revision,
moditication, or amendment thereot) the titme to appeal or seek review or rehearing cr leave
to appeal has expired and as to which no appeal or petition tor review or rehearing or leave
to appeal was filed or, if filed, no appeal or petition for review or rehearing rzmains
pending; provided, however, that the possibility that a motion under Rule 59 or Rul> 60 of
the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules,
may be filed with respect to such order or judgment shall not cause such order or judgment
not to be a Final Order.

Section .88 “General Unsecured Claim” means any Claun that arose
betore the Petition Date that is not an Administrative Claim, Cure Amount Claim, Priority
Tax Claim, Other Priority Claim, Capital One Secured Clatin, Bond Claim, Other Secured
Claum, Intercompany Claim, Litgation Claitn, Workers' Compensation Claim, Goveniment
Euvironmental Claim, or Odom Claim.

Section 1.89 “General  Unsecured Claim__Note” and "General
Unsecured Claim_Noies" means, individually, cach promissory note to be issued by the
Reorganized Debtor to the Holder of an Allowed General Unsecured Claim, in accordance
with Option B of Section 5.5 of the Debtor's Plan, and collectively, all such proraissory
notes, to be substantially 1 the form of Plan Exhibit 1.89.

Section .90 "Government Environmental Claim" collectively means
the Claims of the U.S. Government and/or the State ot Loutsiana for damages allegedly
caused by the actions or inactions of the Debtor betore the Petition Date, and that al egedly
caused the death of pelicans.

Section 1.9 "Grand Gult' means Unit No. 1 of Grand Gulf Steam
Eleciric Generating Station (nuclear), 90% owned or leased by SERL.

Section 1.92 “Holder” mieans any Entity that holds a Claim or Interest.
Section 1.93 "HUD" means the United States Department of Housing

and Urban Development.

Section i.94 "Impaired” means, with respect to any Claim or Interest,

that such Claim or Iloterest 1s unpatred within the meaning of section 1124 of the

Bankruptcy Code.
Seciion 1.95 “Insurance Policies and Proceeds” colleciively means (a)

all ot the past, present and future tnsurance policies entered into by any Entity (inciuding,

?”
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without limitation, the Debtor, the Reorganized Debtor, Entergy Corporation, Entergy
Services or any of the Aftiliates of the Debtor or the Reorganized Debtor) tor the benefit of
the Debtor, whether or not currently in effect, to the extent they insure all or any part of the
3ond Collateral, and (b) all ot the proceeds ol such msurance policies paid on account of the
Bond Collateral, wheiher or not such proceeds have been paid to the Debtor or the
Reorganized Debtor.

Section 1.96 “Interests” collectively means the Equity [nterests and
Preferred laterests.

Section .97 "Insured Bonds" collectively means the Sixteenthh Bond
Series and ihie Seveuteenth Bond Series.

Section 1.98 "Intercompany Claims" collectively means any Claim by
an ENOI Atfiliate; provided. however, Intercompany Claims excludes (a) the DIP Financing
Claim, (b) the Subordinated DIP Fiancing Claim, (¢) any Administrative Claim, and (d)
any Cure Amount Claiit.

Section 1.99 "latercompany Note" and "Intercompany Notes'" means,
individually, each promissory note to be isstied by the Reorganized Debtor to the Holder of
aii Allowed Intercompany Claim in the principal amount of such Allowed lntercompany
Clatm, and collectively, all such promissory notes, io be substantially in the form ot and
having the terms set forth m Plan Exiubit .99, and otherwise consistent with the provisions
of Section 5.6 ot the Debtot's Plan.

Section 1.100  "IRS" means the Internal Revenue Service of the
Department of Treasury ot the United States ot America.

Seciion 1.101  "ISES PPA" means that certain Master Power Purchase
and Sale Agreenient by and between ENOI, as purchaser, and Entergy Power, Inc., as seller,
celated to a portion of the power generaled by Unit 2 of the Independence Steam Electric
Station, a coal-tired electric generating station owned in part by Energy Power, Inc. Any
Claim based upon the Debtor's defaults, it any, on the ISES PPA that exist at the tine the
Debtor assumes the ISES PPA pursuant to section 365 of the Bankruptcy Code shall be a
Clure Amount ('laim.

Section 1.102  "Katrina Insurance Proceeds" means the proceeds ot any
policy ot insurance that provided coverage tor any losses sutfered by the Debtor that were

14
L
i

neurred by or as a result of Hurricane Katrina and its aftermath, ncluding primary non-

Section 1.103  “Katrina__Insurance Protocol” means the protocol
regarding the allocation and distribution of the Katrina [nsurance Proceeds, approved by the
Bankruptcy Court by Order dated May 25, 2000 (P-807); provided, however, that the
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reterences 1n the Debtor's Plan do not indicate that the Katrina Insurance Protocol will
survive the Effective Dale.

Section 1.104  “Lien” has the same meaning set forth in section [D1(37)
ol the Bankruptcy Code.

Section 1.105  "Litigation Claims" collectively means any Claim that
has not been settled, compromised or otherwise resolved betore the Effective Dae, and
(a) that artses from death, bodily injury, sickness, disease, medical monitoring or other
personal njuries (whether physical, emotional or otherwise), whether or not such
Claim relates, directly or indirectly, i whole or in part, to (i) asbestos or asbestos
containing products for which the Debtor allegedly has ltability, (i1) that arises out of
allegations of property damage, products liabtlity or sunilar legal theories of recovery,
ot (111) that arises under any tederal, state ot local statute, rule, regulation or ord nance
governtiig, regulating or relating to health, safety, hazardous substances or the
environment, or (b) that 1s asserted i currently pending regulatory, administrazive or
adjudicatory proceedings, or appcals or fturther regulatory, administrative or
adjudicatory proceedings resulting therefrom, commenced by ot on behalf of
ratepayers, or thai is asserted i pending or subsequently filed lawsuits related to

pending regulatory, administrative or adjudicatory proceedings resulting therctrom,
that are commenced by or on behalf ot ratepayers, tncluding any such pending or
subsequently filed lawsuits that were stayed, deferred, or dismissed without prejudice
pending resolution of any such regulatory, administrative or adjudicatory procecdings;
provided, however, Litigation Claims do not include (a) the Workers' Compensation
Claims, (b) the Govermment Environmental Claim, or (¢) the Odom Claim.

Section 1.106  "LRA" means the Louisiana Recovery Authority.

Section 1.107  "LRA Resolution” means the resolutton, dated October 12,
20006, pursuant to which the LRA voted to recommend $200 million in CDBG Funds for ENOL

Section 1.108  "Materiali Adverse Change' mecans the occurrence of
an event that causes significant asset or property damage or a significant reduction in the
Debtor’s customer base or any event or circumstauce that, in the reasonable judgnient of
the Debtor, 1s likely to have a material adverse effect on the Debtor's financial
condition, business, performance, operations or properties of the Debtor, including but
not timited to the Debtor's ability to obtan insurance coverage that is substaatially
similar to the coverage that existed us of the Petition Date for a substantially similar
premium.

Section 1.109  "Odom Claim" means the judgment rendered against the
Debtor in Odom v. Phillips et «l., in the case that was pending betore the Civil District Court
tor the Parish of Orleans, and any subsequent judgment that may be rendered therein, or as a
tesult of any appeal or wrtt of review thereof.
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Section 1.110 "OLL" means Oil Insurance Limited, a mutual msurance
company ol which Eniergy Corporation is a sharcholder.

Section L.1if "Qperating Companies" collectively means the Debtor,
Entergy Arkansas, Entergy Gulf States, Entergy Louwsiana, and Entergy Mississippi.

Section 1.112  “Order” means an order or judgment of the Bankruptcy
Court as entered on the Docket.

Section i.113  "Ordinary Course Professionals Order" collectively
ineans the Order (P-433) that approved ENOI's Application for an Order Nunc Pro Tunc
Authorizing the Employment and Compeusation of Certain Professionals Utilized in the
Ordinary Course ot the Debtor's Business (P-261), together with any subsequent Order
approving a subsequent applicatioun Filed by ENOL for an Order authorizing the emplcyment
and compensation ot protessionals utilized 1 the ordinary course of the Debtor's busiress.

Section 1.114 “Qther Priority Claim” means any Claim, other than an
1

Administrative Claim or a Priority Tax Claim, that is entitled to priority tn right ot payment
pursuant to section 507(a) ot the Bankruptcy Code.

Section 1.115  "Other  Retirement, Employment and Incentive
Compensation Programs” meats the retirement (other than the Qualified Retirement Plan),
employment, weltare, incentive, severance, and other plans tor or agreements with one or
mote of ENOI's active and retired directors, officers and employees that existed on and aftter
the Petition Date, as inore tully described 1n Plan Exhibit [.115.

Section 1.116  “Oiher Secured CTlaim” means any Secured Claim other
than the Capital One Secured Claim, the Bond Claims, and the DIP Financing Claim.

Section 1.117  "PBGC" nicans the Pension Benefit Guaranty Corporation,
a wholly-owned Uniled States government corporation and an agency of the Uniled States
ot America that admiwsters the defined benetit penston plan ternunation msurance
programs under Title IV of the Employee Retirement [ncome Security Act of 1974, as
amended.

Section 1.118  “Petition Date” means September 23, 2005.
Section i.119  “Plan” or the "Debtor's Plan" means this Chapter L1

Plan ot Reorganization, Filed by the Debtor, as the same may be amended, together with
the Plan Exhibuts.

<

Section 1.120  “Plan_Exhibits” mean the exhibits that are attached to the
Debtor's Plai, or will be Filed no later than ten (10) Business Days betore the
commencerent of the Contirmation Hearing.
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Section i.121  "Post-Petition Bond Liens" means the additional sccurity
interests and Liens granted to the Bond Trustee, on behulf of the Bondholders, pursuant to
the DIP Financing Final Order, consisting solely of those security interests and Liens that
encutnber property other than the Bond Collateral. For the avoidance of doubt, the Post-
Petition Bond Liens shiall not include the security interests or Liens of the Bond Trustee on
the Bond Collateral (including, but unot limited to (irrespective of whether the Bond
Trustee’s security interest or Lien existed immediately before the Petition Date and/or
pursuant to the DIP Financing Final Order), the Insurance Policies and Proceeds).

Section 1.122  “Preferred Interests” collectively means the 4.36%
Preterred Series, the 4.75% Preterred Secies, and the 5.56% Preterred Series.

Section 1.123  "Priority Tax Claim" means a Claim arising under United
States tederal, state or local Tax laws that is entitled to priority in payment purstant to
section 507(a)(8) ot the Bankruptcy Code.

Section 1.124  "Professional” means any professional employed in the
Bankruptcy Case pursuant to sections 327 or 1103 ot the Bankruptcy Code or any
protessional or other entity seeking compensation or reimbursement of expenses (i
connection with the Baukruptcy Case pursuant to section 503(b) of the Bankruptey Code.

Section 1.125  "Professional Fee Claims" mean the Claims of (a) any
Protessional in the Bankruptey Case pursuant to sections 330 or 1103 of the Bankruptcy
Code, or (b} any Professional or other entity seeking compensation or reimbursement of
expenses in connection with the Bankruptcy Case pursuant to sections 503(b)(2), 503(b)(3),
S03(b)(4) or S03(b)(5) ol the Bankruptcy Code; provided, however, that Protessioral Fee
Claims does not include the Boud Trustee's Claim, the Bond Trustee's Professional Fee
Claim, the FGIC Professional Fee Claun, or the Ad Hoce Bondholders Committee Fees.

Section i.126  "Proof of Claim" means a proof of ctaim that was Filed in
this Bankrupicy Case.

Seciion 1.127  "Qualitied Retirement Plan" means the Entergy
Corporation Retirement Plan for Non-Bargaining Employees, a detined benefit plan that is
qualitied under section 401(a) of the Intemal Revenue Code of 1986, as amended, that
existed as ot the Petition Date.

Section 1.128  "RB 30 PPA" means that certain Master Power Purchase
and Sale Agreement by and between ENOI, as purchaser, and Entergy Gult States, as seller,
related to a portion of the power generated by River Bend. Any Claim based upou the
Debior's defaults, if any, on the RB 30 PPA that exist at the time the Debtor assumes the RB
30 PPA pursuant to section 365 of the Bankruptcy Code shall be a Cure Amount Clain.

Section i.129Y  "Released Parties" means any of (or collectively, all of)
FGIC, the Bond Trustee, the Creditors' Committee, Ad Hoc Bondholders Committee, the
Debtor's Aftiliaies, and the Debtor's and such other parties' respective former and current
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officers, directors, employees, agents, members (in their capacity as such), financial
advisors, aftorueys and other representatives.

Section 1.130 "Reorganized Debtor” means the Debtor on and alter the
Bftective Date.

Section 1.131  "Retiree Benefit" means payments to any Entity [or the
purpose ot providing or reimnbursing payinents for retired employees of the Debtor and of
any other Entities as to which the Debtor is obligated to provide retiree benefits and the
eligible spouses and eligible dependents of such retired employees, for medical, surgical, or
hospital care benefits, or 1n the event ot death of a retiree under any plan, fund or program
(through the purchase of nsurance or otherwise) maintained or established by the Debtor
before the Petition Date, as such plan, tfund or prograin was then in effect or as heretofore or

hereatter amended.

Section 1.132  “Schedules” collectively means the schedules of assets
and liabilities, the iist of Holders of [nterests and the statement of financial affairs
Filed by the Debtor under section 521 of the Bankruptcy Code and Bankruptcy
Rule 1007, and all amendments and modifications thereto through the
Confirmation Daie.

Section 1.133  “Secured Claim” means an Atlowed Claun that is
secured by a Lien on the property of the Estate, as provided in section 506(a) ot the
Baukruptcy Code, which is valid, perfected and enforceable and not avoidable, to the extent
ol the value ot such Lien, as determined by a Final Order of the Bankruptcy Court pursuant
to section 500 of the Bankruptcy Code, or as otherwise agreed tn writing by the Debtor or

|

Reorganized Debtor and the Holder ot such Claim.

Section 1.134  "SEC" means the United States Securities and Exchange
Comniissior.

Ju

Section 1.135 "Securities Act” means the Securities Act of 1933, [5
L.S.C. §§ 77a-77aa, as now n ctfect or hercafter amended.

L

Section 1.136  "SERI" means System Energy Resources, Inc., an

Arkansas corporation, and an ENO!U Aftiliate.

Section 1.i37  "Sevenieenth Bond Series" means the nsured Quarterly
Fust Mortgage Bonds, 5.60% Seventeenth Series, due on September 1, 2024, in the criginal
principal amount ot $35,000,000, issued pursuant to the Bond Indenture and Mortgag: on or
about August 15, 2004.

Section 1.138  "Sixteenth Bond Series" means the [nsured Quarterly First
Mortgage Bonds, 5.65% Sixteenth Series, due on September 1, 2029, n the criginal
principal amournt ot $40,000,000, ssued pursuant to the Bond Indenture and Mortgag: on or
about August !, 2004.

INLOZ1345.3)
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Section L.13Y "Stipulation of Amount and Nature of Claim'" nieans a
stipulation or other agrecment between the Debtor or Reorganized Debtor and a Holder of a
Claim or [nterest, ot an agreed Order ot the Bankruptcy Court, establishing the amount and
natute of a Claim.

Section 1.140  "Stipulation and Order" means that certain Stipulation by
and among the Debtor, the Bond Trustee and FGIC, Filed on December 8, 2000 (P-1409),
and approved by the Bankruptcy Court on December 19, 20006 (P-1493).

Seciion i.141  "Storm_Cost Recovery Riders" means those tariffs
proposed in the 2006 Storm Restoration and Reserve Application whereby the Debtar seeks
to recover certain of its gas and electric costs related to Hurricanes Katrina and Rita, as the
same may be amended or modified from time to time by the Debtor.

Section 1.142  "Siorm Reserve Riders" means those tarifts proposed in
the 2006 Storm Restoration and Reserve Application whereby the Debtor seeks to recover
and reserve money dedicated to future storm restoration and rebuild costs for its gas and
electric systems, as the sanie may be amended or modified trom time to titne by the Diebtor.

Section 1.143  "Subordinated DIP Financing Claim" means the Clatim
for repayment of the money advanced under the DIP Financing Facility to pay quarterly
dividends on the 4 %% Preterred Series, which repayment obligation s subordinated
according to an Order of the Bankruptcy Court (P-814).

Section i.144  “Surety Bonds” collectively means (a) that certain surety
bond issued by FGIC dated August 17, 2004 related to financial guarantee insurance policy
nwnber 04010507, and (b) that certain surely bond ssued by FGIC dated August 24, 2004
related to financial guarantee insurance policy number 04010544,

Section 1.145 "Systern__Agreement” means that certain  Agreement,
cftective January [, 1983, as moditied, approved by the FERC on June 13, 1985, pursuant
to wlich the Operating Companies share certain benetits and costs ot jomt operatior: of the
Energy System.

Section 1.146  “System Fuels” mecans System Fuels, [nc., a Louisiana
corpotation that s owuied by Entergy Arkunsas, Entergy Louisiana Properties, LLC, Lntergy
Mississippt and the Debtor.
Section 1.147  "Tax" means (a) any net income, altemative or add-on
minimurm, gross incone, gross receipts, sales, use, ad valorem, value added, transfer, tranchise,
profits, license, propertly, environmental ot other tax, assessment or charge of any kind
whatsoever (together i each 1nstance with any interest, penalty, addition to tax or additional
amount) imposed by any tederal, state, local or foreign taxmg authority, or (b) any liabihity for
paymeit of any amounts of the foregoing types as a result of being a member of an affiliated,
consolidated, combimed or unitary group, or being a party io any agreement or arrangement
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whereby hability for payinent of any such amounts s determined by reterence to the liat:ility of
any other entity.

Section 1.148  “Tax Claim” means any Claim of a governimentel uait,
whether tederal, state or local, for recovery of a tux of any Kind whatsoever (including
any tnterest, penalty or addition thereto) incurred or arising before the Effective Date,
including but not lLimited to Claims ot the kind specified in sections 502(i) and
507(2)(8) of the Bankruptcy Code.

Section 1.149  “Unexpired Lease” means a lease to which the Debtor is a
y that is subject to assutniption, assumption and assignment or rejection under section
5 of the Bankruptcy Code.

ud "L,

Section 1.150  "Unimpaired” means, with respect to any Claim or
(nterest, thai such Claim or Interest is not impaired within the meaning of section 1124 of
the Bankrupicy Code.

Section 1.15t "U.S. Government" means the United States ot Arerica,
but does not include the IRS.

Section 1.152  "Unsecured Debt Provision" collectively means those
provisions of the Amended and Restated Articles of [ncorporation ot Entergy New Crleans,
Inc., etfective November [5, 1999, that require, under the circumnstances set forth therein,
the Holders of the Preferred Interests to consent to the issuance or assumption of unsecured

notes, debentures or other securities representing unsecured indebtedness, as provided n
Article Fifth, paragraph 7(b), and Article Fifth, U, paragraph (D)(2).

Section {.153  "UPSA'" means that certain Unit Power Sales Agreement,
dated as ot June 10, 1982, as amended and approved by FERC, among the Debtor, Entergy
Arkansas, Entergy Louistana, Entergy Mississippi, and SERI, relating to the sale of capacity
and energy tfrom SERI's share ot Grand Gult. Any Claim based upon the Debtor's defaults,
it any, on the UPSA that cxist at the time the Debtor assumes the UPSA pursiant to
section 305 of the Bankruptey Code shall be a Cure Amount Claim.

Section 1.i54  "U.S. Trusiee Fees" collectively means all tecs and
charges assessed against the Estate under chapter 123 of title 28, United States Code, 28
US.C.§§ 1911-1930.

Section 1.155  "Voting Record Date" means the date, as estabhshed in
the Confirmation Procedures Order as the date by Order ot the Bankruptcy Court, for
determining the Holders ot Claims and Interests, who are entitled to vote on the Flan, in
accordance with Bankrupticy Rule 3017(d).

Section 1.1506 "WBL PPA" means that certain Master Power Purchase
and Sale Agreement by and between ENOI, as purchaser, and Entergy Arkansas, as seller,
related to power generated by six solid fuel units (coal and nuclear) owned by Entergy
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Arkansas. Any Clain based upon the Debtor's defaults, (f any, on the WBL PPA thut exist
at the time the Debtor assumies the WBL PPA pursuant to section 365 of the Bankruptcy
Code shall be a Cure Amount Clatim.

Section 1.157  "Workers' Compensation Claims" collectively means all
Claims against the Debtor for the payment of workers' compensation benefits under
applicable law.

Section: 1.158  interpretation; Application of Definitions and Rules of
Construction. Wherever from the context it appears appropriate, cach term stated in either
the singular or the plural shall include both the singular and the plural and pronouns stated
in the masculine, femuune or neuter gender shall include the masculine, teminine and
neuter. The rules of construction contatned in section 102 of the Bankruptcy Code shall
apply to the construction of the Debtor's Plan. A term used hereimn that s not detined
heretin, but that is used in the Bankruptey Code, shall have the meaning ascribed o that
term 1n the Baukrupicy Code. The headings in the Debtor's Plan are for convenience of
reterence only and shall not limit or otherwise aftect the provisions of the Debtor's Plan.

Any reference in the Debtor's Plan to a documernt or instrument being i a particular

form means that the document or instrurnent shatl be in substanttally such torm. Any reference
in the Debtot's Plan to an existing document or instrument means such document or instrument
as it may have been amended, modified or supplemented from time to time. !luless
otherwise specitied, all Section, Article, schedule or exhibit references in the Debtor's Plau
are to the respective Section in, Article of, schedule to, or exhibit to, the Dcbtor's Ptan.
The words “herein,” “hereot,” “hereto,” “hereunder” and other words of similar import refer
to the Debtor's Plan as o whole and not to any particular Section or clause contained in the
Debtor's Plan. All Plan Exhibits are incorporated into the Debtor's Plan, and shall be deemed to
be tncluded in the Debtor's Plan, regardless of when such Plan Exhibits are Filed.

[n computing any period of time preseribed or allowed by the Debtot's Plan, the

provisions of Bankruptcy Rule 9006(a) shall apply as though the Debtor's Plan 1s an Order of
the Baukruptey Court.
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ARTICLE II
CLASSIFICATION OF CLAIMS AND INTERESTS

Section 2.1 Division _of Claims. For all purposes, including
rganization, voting, Confirmation and distributions pursuant to the Debtor's Plan,
except as otherwise provided herein, ali Clatms (except for Administrative Clairs and
Priority Tax C'laims) and Intercsts are classified as provided in Article I of the Debtot's
Plan.

C

Section 2.2 Allowed Claims and Interests. A Claim or [nterest is
reated 10 a particular Class only to the extent such Claim or [nterest is Allowecd.

Section 2.3 Classification of Claims and Interests. Claims and [r:terests
are classitied as follows:

(a) Class | consists of Other Priority Claims.

(b) Class 2 conststs of the Capital One Secured Claim.

{¢) Class 3 consists ot the Bond Claims.

(d) (luss 4 consists ot the Other Secured Claims.

{¢) Class 5 consists ot General Unsecured Claims.

{H Class 6 counsists of Intercompany Claims.

(g) Class 7 consists ot the Litigation Claims.

(h) Class 8 consists of the Workers' Compensation Clatms.
{1) {Class 9 consists of the Government Environmental Clanm.
() Class L0 consists of the Odom C'laim.

(k) Class L1 A consists of the 4.30% Preferred Series, Class | 1B consists of

the 4.75% Preterred Series, and Class [ 1C consists of the 5.56%
Preterred Series.

Q) Class 12 counsists of tlic Equity luterests.

INT621545.3
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ARTICLE I11

IDENTIFICATION OF UNIMPAIRED AND
IMPAIRED CLASSES OF CLAIMS AND INTEREHSTS

Section 3.1 Unimpaired Classes of Claims and Interests. The Claims
and Interests in Class [ (Other Priority Claims), Class 7 (Litigation Claims), Class 8
{(Workers' Compensation Claims), Class 9 (Government Environmental Clair) are
Unipaired under the Debtor's Plan, and are deemed to have accepted the Debtor's Plan
under the provisions ot section 11206(f) ot the Bankruptcy Code. The Debtor will not
solicit acceptances ol the Debtor's Plan from Holders ot Claims or Interests in Class 1,
Class 7, Class 8, or Class 9.

Section 3.2 Impaired Classes of Claims and Interests. The Clauns and
Interests in Class 2 (Capitai One Secured Claim), Class 3 (Bond Claims), Class 4 (Other
Secured Clatins), Class 5 {General Unsecured Claims), Class 6 (Intercompany Claims),
Class 10 (Odom Claim), Class [TA (the 4.36% Preterred Series), Class [ [B (the 4.75%
Preterred Serics), Class 11C (the 5.50% Preferred Series), and Class 12 (Equity Interests)
are lmpaired under the Debtor's Plan, and the Debtor will solicit acceptances ot the
Debtor's Plan from the Holders of Claims and Interests in Class 2, Class 3, Class 4,
Class 5, Class 6, Class 10, Class 11A, Class 1B, Class 11C and Class 12. Pursuani to the
Confirmation Procedures Order and Section 5.3(d) of the Debtor's Plan, and consistent with
the Boud tudenture and Mortgage and the FGIC [nsurance Agreements, FGIC 1s entitled to
vote to accept or reject the Debtor's Plan as if it were the Holder of the [nsured Bonds:.

ARTICLE IV

TREATMENT OF CERTAIN UNCLASSIFIED
ADMINISTRATIVE CLAIMS, CERTAIN FEES AND TAXES

Section 4.1 Unclassitied TClaims.
(a) Payment of Administrative Claims
(1) Administrative Claims in General. Except as otherwise

provided herein or unless otherwise agreed in a written agreement by and between the
Holder of an Adminisirative Claim and the Debtor or Reorganized Debtor, each Holder
of un Allowed Administrative Claim will receive from the Reorganized Debtor, in full
satisfaction ot its Adnunistrative Claim, Cash equal to the Allowed amount ¢f such
Administrative Claim either (A) within fitteen (15) days of the Administrative Claims
Bar Date, or (B) if the Admunistrative Claim 18 not Allowed on or betore the Htfective
Date, within thiity (30) days atter the date on which (1) an Order that Allows such
Adminstrative Claim becomes a Final Order, or (11) a Stipulation of Amount and Nature

INLO2 15453}

-22



~

of Claim 1s executed by the Reorganized Debtor and the Holder of such Administrative
Clain.

(i) U.S. Trustee Fees. On or before the Eftective Dale, fees
payable pursuant to 28 U.S.C. § 1930(a)(0) will be paid by the Debtor or the Disbursing
Agent in Cash,  All fees payable pursuant to 28 U.S.C. § 1930(a)(0) will be paid by the
Reorganized Debtor in accordance therewith until the closing of the Bankruptcy Case
pursuant to section 350(a) of the Bankruptcy Code.

(iiif)  Ordinary Course Liabilities. Unless otherwise agreed in
written agreement by and between the Holder of any such Claim and the Debtor, Allowed
Administrative Claims based on liabilities tncurred by the Debtor in the ordinary course
ot its business (including Administrative Trade Claims, Administrative Claims of
governmental units for Taxes, including Tax audit Claims related to tax years
commencing after the Petition Date, Allowed Admuinistrative Claims ot the PBGC, if any,
and Allowed Admuustrative Clairns arising from Executory Coutracts and  Unexpired
Leases of the kind described i Section 8.2 ot the Debtor's Plan, other than Cure Amount
Claims) will be paid by the Reorganized Debtor pursuant to the terms and condit.ons of
the particular transaction giving rise to such Administrative Claims. Allowed Cure
Amount Claims will be paid in accordance with Section 8.2 ot the Debtor's Plan, and
Section 5.3 of the Debtor's Plan (with respect to the FGIC Cure Amount Claim) 'n each
case without any further action by the Holders of such Administrative Claiins.

(iv)  'The DIP Financing Claim. Unless otherwise agreed in
written agreement by and between Entergy Corporation and the Debtor or Reorgamzed
Debtor, within fifteen (15) days of the Eftective Date, the DIP Financing Claim will be
patd i full in Cash, without any further action by Entergy Corporation; provided,
however, that the Bankruptcy Court will resolve any dispute regarding the amoun of the
DIP Financing Clain; and further provided, however, that the portion ot the DILP
Fiancing Claim constituting the Subordinated DIP Financing Claim will be paid as
provided in Section 4.1(a)(v) ot the Debtor's Plan.

v) The Subordinated DIP Financing Claim. The
Subordinated DIP Financing Claim will be paid in full in Cash, without any further action
by Entergy Corporation, within ten (10) days from the date that all other Allowed Claims
arc paid when they are due under the Debtor's Plan.

Section 4.2 Bond Trustee's Professional Fee Claim and the Bond
Trustee's Claim.

(a) Bond ‘Trustee's Professionual Fee Claim. The Bond Trustee's
Professional Fee Claim shall be Allowed it accordance with the terms and procedures set
torth in the Fee Order. Within fifteen (15) days after the Effective Date, the Bond " rustee
will receive from the Reorganized Debtor Cash equal to the amount of such Atlowed Bond
Trustee's Protessional Fee Claim (to the exient not previously paid by the Debtor) in full
satistaction ot the Bond Trusiee's Protessional Fee Claun, and neitther the Bond Trustee nor
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the Bound Trustee's Protessionals shall have any additional Claim against the Debtor or the
Reorganized Debtor tor services rendered by the Bond Trustee's Protessionals in connection
with the Bankruptey Case through the Eftective Date. The Bond Trustee's Protessional Fee
Claim 1n respect of its financial advisors, Houlihan, Lokey, Howard, Zukin ("Houlihan"),
shall be deemed Allowed on the Effective Date in the following amounts, exclusive of
amounts previously paid by the Debtor (it being agreed that the following amounts are
reasonable):  $150,000 plus reasonable expenses for each month from the Petition Date
through November 30, 2000 $75,000 plus reasonable expenses for the month of December
2006; $37,500 plus reasonable expenses per month from January 2007 through the month
that the Confirmation Date occurs; and $25,000 plus reasonable expenses per month
thereatter through the month that the Effective Date occurs. The Debtor's payment of the
Bond Trustee's Professional Fee Claim (including the fees and expenses ot Houlihar) shall
rematn subject to a reasonableness review by the Bankruptecy Court pursuant to the Fee
Order.

(b) Bond Trustee's Claim. The Bond Trustee's Claim shall be
Allowed 1 accordance with the terms and procedures set forth i the Fee Order. Within
fifteen (15) days after the Etfective Date, the Bond Trustee will receive from the
Reorganized Debtor Cash equal to the amount of such Allowed Bond Trustee's Claim (to the
extent not previously paid by the Debtor) in full satisfaction ot the Bond Trustee's Claim,
and the Bond Trustee shall have no additional Claim against the Debtor or the Reorganized
Debtor for scrvices rendered or expenses tncurred on or betore the Effective Date in
connection with the Bankruptcy Case. The Debtor's paymett of the Bond Trustee's Claim
shall rematn subject to a reasonableness review by the Bankruptey Court pursuant to the Fee
Order.

Section 4.3 FGIC Protfessional Fee Claim. The FGIC Professional Fee
Clatm shall be Allowed in accordance with the termis and procedures set forth in tae Fee
Order, regardless of whether the applicable  FGIC Professional has been previously
determined o be a "Lender Protessional” covered by the Fee Order. Within fifteen (15)
days atter the Eftective Date, FGIC will receive from the Reorganized Debtor Cash equal to
the amount of such Allowed FGIC Protessional Fee Claim (to the extent not previously
paid) in full satisfaction of the FGIC Protessional Fee Claim, and neither FGIC nor the
FGLC Protessionals shall have any additional Claim against the Debtor or Reorganized
Debtor tor services rendered by the FGICU Professionals in connection with the Bankruptey
Case through the Effective Date. The FGIC Professional Fee Claim in respect of its
financial advisors, The Blackstone Group, LP, shall be Altowed (regardless ot whetter The
Blacksione Group, LP is determined to be a "Lender Professional" covered by the Fee
Order) pursuant to the Debtor's Plan in the amount of $750,000 plus reasonable expenses, it
being agreed that $750,000 is a reasonable fee; provided, however, that the Debtot's
payment of the FGIC Protessional Fee Claim (including the fees and expenses ot The
Blackstone Group, LP) shall remain subject to a reasonableness review by the Bankruptcy
Court erther pursuant to the Fec Order, 1t applicable, or otherwise, in the Bankruptcy ourt's
discretion.
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Section 4.4 Bar Dates for Administrative Claims.

(a) General Bar Date Provisions. Except as otherwise provided in
the Debtot's Plan or the Administrative Claim Bar Date Order, requests for payment of
Admunistrative Claims must be Filed on or before the Administrative Claim Bar Dete and
served pursuant to the procedures specified in the Administrative Claim Bar Date Order.
Holders of Admunistrative Claims that are required to File and serve a request for payment
of such Admunistrative Claims and that do not File and serve such a request by such date
will be ftorever barred from asserting such Administrative Claims against the Debtor, the
Reorganized Debtor, ot their tespective property, and such Administrative Claims will be
deemed waitved and released as of the Effective Date. Objections to such requests niust be
Filed and served on the Reorganized Debtor and the requesting party by the later of (i) one
hundred and twenty (120) days atter the Eftective Date, and (it) sixty (60) days after the
Filing of the applicable request for payment ot Administrative Claims.

(b) Bar Dates for Certain Administrative Claims.

(i) Professionai Fee Claims. Professionals or other Entities
asserting a Professional Fee Claumn for services rendered betore the Effective Date must File
and serve on the Reorganized Debilor and such other Entities who are designated by the
Bankruptcy Rules, the Conttrmaiion Oider, or other Order of the Bankruptcy Court, an
application tor tinal allowance ot such Professional Fee Claims within sixty (60) days after
the Effective Date; provided, however, that any Professional who may receive compensaiion
or reunbursement of expenses pursuant to the Ordmary Course Professionals Order may
continue io receive such compensation and reimbursement of expenses for services readered
betore the Effective Date, without further Bankruptcy Court review or approval, pursuant to
thie Ordinary Course Professionals Order.  Objections to any Professional Fee Claims,
including any objeciions by the U.S. Trustee, must be Filed and served on the Reorganized
Debtor and the requesting party by the later of (A) ninety (90) days atter the Eftective Date,
and (B) thirty (30) days atter the Filing ot the applicable request for payment of the
Professional Fee Claims. To the extent necessary, the Confirmation Order will amend and
supersede any previously entered Order ot the Bankruptcy Court, regarding the payment of
Professional Fee Claims.

(ii) Ordinary Course Liabilities. Holders oft Administrative
Claitus based on labilities incurred by the Debtor in the ordinary course of its business,
wcluding Adnunistrative Trade Claims, Administrative Claims ot governmental units for
Taxes (including tax audit Claims arising after the Petition Date) and Administrative (Claims
arising trom Executory Contracts and Unexpired Leases other than Cure Amount Claims
will not be required to File or serve any request for payment of such Admimstrative Claims.
Such Admunistrative Claims will be satisfied pursuant to Section 4. 1(a)(11i) of the Debtor's
Plan.

(iii)  The DIP Financing Claim. Entergy Corporation will not
be required {o File or scrve any request tor payment of the DIP Financing Claim, and such
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Claim will be treated as an Allowed Claim and satisfied pursuant to Section 4.1(a)(1v) and
(v) of the Debtor's Plan.

(ivj  The Bond Trustee’s Professional Fee Claim, the Bond
Trustee's Claim, the FGIC Professional Fee Claim and the FGIC Cure Amount Claim.
bxcept as provided in the Fee Order, the Bond Trustee and FGIC will not be required to File
or serve any request for payment ot the Bound Trustee’s Professional Fee Claim, the Bond
Trustee's Claim, or the FGIC Professional Fee Claim, and the foregoing Claims will be
treated as Allowed Claims and satistied pursuant to Sections 4.2 and 4.3 of the Cebtor's
Plan. FGIU shall not be required to File or serve any request for payment of the FGIZ Cure

Amount Claim which shall be paid pursuant to Section 5.3 of the Debtor's Plan.

Section 4.5 Payment of Priority Tax Claims. Unless otherwise agreed
i a written agreement by and between the Holder of a Priority Tax Claim and the Debtor or
Reorganized Debtor, pursuant to section 1129(a)(9)C) ot the Bankrupicy Code, each
Holder ot an Allowed Prionty Tax Claim will receive, tn tull satisfaction ot its Priority Tax
Clatm, deterred Cash payiments over a period not exceeding six years from the date of
assessment of such Priority Tax Claim. Except as to Priority Tax Claims held by the IRS,
payments will be made 10 equal quarterly nstallments of principal (commencing on the later
ot the Eftective Date and the first quarterly distribution date tollowing the date such Claim
becomes an Allowed Clain), plus simiple interest accruing from the Eftective Date at the
rate publicly quoted on the Confirmation Date by The Wall Street Journal as the "base rate
on corpotate loans posted by at least 75% of the nation's 30 largest banks™ on the unpaid
portton of each Allowed Priority Tax Claun (or upon such other terms determined by the
Bankruptcy Court to provide the Holders of such Priority Tax Clauns with deferred Cash
payments having a value, as of the Eftective Date, equal to the allowed amouat of such
Priornty Tax Claims). The Priority Tax Clauns ot the IRS will be paid in monthly pavments
that will bear interest at the rate provided by Internul Revenue Code sections 6621 and 6622,
with the hrst such payment being due sixty days after assessment of the tax liabilities in
question.  The Reorganized Debtor will have the right to pay any Allowed Priority Tax
Claim, or any remaining balance of such Priority Tax Claim, in full at any time on cr after
the Eftective Date, withiout premium or penalty.
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ARTICLE Y

TREATMENT OF CLASSIFIED CLAIMS AND INTERENSTS

Section 5.1 Class 1 Claims (Other Priority Claims). Class | consists
of the Other Priority Claums.  Unless otherwise agreed in a written agreement by and
between the Holder of an Other Priortity Clamm and the Debtor or Reorganized Del:tor, in
tull satistaction of the Holder's Other Priority Clain, each Holder ot an Other Priority Claim
will receive Cash in an amount equal to the Allowed amount of such Holder's Other Friority
Claim. [f the Holder's Other Priority Claim s Allowed on or before the Eftective Dete, the
Disbursing Agent will make the distribution to such Holder within fifteen (15) days ot the
Eftective Date. If, however, the Holder's Other Priority Claim is not Allowed on or before
the Ettective Date, the Disbursing Agent will make the distribution to such Holder within
fifteeri (15) days after the earlier of the date on which (a) an Order allowing the Other
Priotity Claim becomies a Final Order, or (b) such Holder and the Debtor or Reorganized
Debtor execute a Stipulation Regarding the Amount and Nature of the Claim.

Section 5.2 Class 2 (Capital One Secured Claim). Class 2 consists ot
the Capital One Secured Claim. Unless Capital One and the Debtor or Reorganized Debtor
otherwisc agree, in writing, m full satistaction of the Capital One Secured Claim, Capital
One will recetve Cash i an amount equal to the Allowed amount of the Capital One
Secured Clatn. It the Capttal One Secured Claim s Allowed on or before the Effective
Date, the Disbursing Agent will make the distribution to Capital One within fifteen (15)
days of the Effective Date. [t however, the Capital One Secured Claim is not Allowed on
or betore the Effective Date, the Disbursing Agent will make the distribution to Capital One
within fitteen (15) days after the earlier of the date on which (a) an Order that allows the
Capital One Secured Clatn becomes a Final Order, or (b) Capital One and the Debtor or
Reorganized Debtor execute a Stipulation Regarding the Amount and Nature of the Claim.
in any event, payment in Cash of the Allowed Capital One Secured Claim is conditioned on
the simultaneous execution and delivery by the Holder of the Lien tn the Capital One
Collateral of all necessary documentation to effect a full release ot such Lien. Unless and
unttl payment s made, the Capital One Collateral will continue to secure the Capital One
Secured Claim until the Capttal One Secured Claim is satisfied.

Section 5.3 Ciass 3 (Bond Claims).

(a) Treatment. Class 3 consists ot the Bond Claims.  On the Eflective
Date:
(1) The Bond Collateral will continue to secure the Bond Claims as provided
in the Bond Indenture and Mortgage, and the Bond Collateral will not be released,
moditied, canceiled or discharged under the Debtor's Plan or the Confirmation
Order;
(N1621545. 31



(11) lmmedtately upon full payment of the DIP Financing Facility, without the
necessity of any further notice or Order, the Post-Petition Bond Liens will be
dissolved and released, and until the DIP Financing Facility 1s fully paid the Post-
Petition Bond Liens shall remain in full force and eftect;

(111) lhe termns and conditions of the Bonds and the Bond Indentu-e and
Morigage (including without limitation the provisions of Section 9.05 of the: Bond
Indenture and Mortgage) and the FGIC Agreements will remain unaltered (and
shall be supplemented by Section 5.3(¢) of the Debtor's Plan), the Bond Claims
shall become obligations ot the Reorganized Debtor, and the Reorganized Debtor
shall have, undertake and pertormn all obligations to pay interest and principal, in
such amounts and as and when due, pursuant to the Debtor's Plan, the Bonds, the
Boud [ndenture and Mortgage and the FGLC Agreements;

(1v)  Notwithstanding anything to the contrary, any and all defaulis and events
ol defaults or evenis which, with the passage of time, the giving ot notice ¢t both,
would constitute defaults or evenis of detaults or would otherwise give rise to the
right to exercise remedies under the Bond Indenture and Mortgage or the Bonds,
i each case occurring prior to the Eftective Date, shall be deemed to be cured,
without further action or notice {or, to the extent cure is not applicable, to be
urevocably watved as ot the Petition Date 1n accordance with the terms thereof),
by the treatmment provided under the Debtor's Plan; and

(v) The Bond Claim shall be deemed Allowed pursuant to the Debtor's Plan,
and the Disbursing Agent will distribute Cashi to the Bond Trustee, for the benetit
ot the Bondholders, in an amount equal to the amounts set forth in clauses ib), (¢)
and (d) of the definition of Bond Claim 1n Section 1.25 of the Debtor's Plan.

(b) The FGIC Agreements. With respect to the FGIC Insurance Agrecments
and the Surety Bonds: (1) the tegal, equitable, and contractual rights of FGIC and the Bond
Trustee under the FGIC Insurance Agrecments and the Surety Bonds shall remain unaltered
and shall survive and be unattected by entry ot the Confirmation Order; (i1) the legal,
equitable, and contractual obligations of ENOL under the FGIC Insurance Agreements shall
remain unaltered and the FGIC lnsurance Agreements shall become obligations of the
Reorgauized Debtor; and (iii) on the Ettective Date, FGIC shall receive Cash in an amount
equal to the FGIC Cure Amount Claim (which Claim shall be deemed Allowed pursuant to
the Debtor's Plan) and, subject (o the provisions ot Section 4.3 of the Debtor's Plan, the
FGIC Protessional Fee Claun.  Notwithstanding anything contained in the Debtor's Plan,
FGICTs rights under the Bond Indenture and Mortgage, the FGIC Insurance Agreements,
and/or applicable law (including, without limitation, any and all subrogation righs) are
hereby expressly reserved; provided, however, notwithstanding anything to the contrary in
this Scctioin 5.3(b) of the Debtot's Plan, ot any other provision ot the Debtor's Plan, any and
all detaunits and events of defaults or events which, with the passage of time, the giving of
notice or both, would constitute detaults or events of detaults or would otherwise give rise
to the right to exercise remedies under ithe FGIC Insurance Agreements, n each case
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occurring prior to the Effective Date, shall be deemed to be cured without further action or
notice (or, to the extent cure 1s not applicable, to be trrevocably waived in accordance with
the terins thereot), by the treatment provided under the Debtor's Plan.

(©) insurance Policies and Proceeds. The Bond Trustee's Liens, sceurity
intercsts and rights in the Debtor's rights in the Insurance Policies and Proceeds (whether the
Debtor, the Reorganized Debtor, Entergy Corporation and/or Entergy Services are nained as
the tnsured paities) be and are hereby found and declared (and the Confirmation Order shall
so find and declare) to be valid aud ftully perfected, and such Liens, security interests and
rights be and they are hereby acknowledged, reaftirmed, regranted and pertected as a
continuing security interest in the form of a collateral assignment or otherwise.
Notwiihstanding anythting i the Bond Tndenture and Mortgage to the contrary, the Debtor
and the Reorganized Debtlor hereby grant to the Bond Trustee a security interest in the
Debtoi's aud the Reorganized Debtor's rights with respect to such Insurance Policizs and
Proceeds, 1ncluding the right to recetve proceeds of the same from the named trisured,
whether such rights exist as general intangibles, accounts receivable or some other type of
collateral, and the Debtor and the Reorganized Debtor will take all necessary acrion to
evidence the perfection of such security interest. The Debtor and the Reorganized Debtor
agree that, i it 1s oot a named msured, it wiil cause the named insured to agree to receive
aud to distribute the Debtor's and the Reorganized Debtor's allocable share of the proceeds
ot such losurance Policies and Proceeds in a manner consistent with the allocation
provisions of the Katriua Insurance Protocol (whether in respect of insurance proceeds
related to Hurricane Katrina or any other insurance proceeds as to which the Debtor and the
Reorganized Debtor may now or in the future be entitled), and will provide notice to such
named sured of the Boud Trustee's security interest in the Debtor's and the Reorganized
Debtor's rights to receive such proceeds. The Confirmation Order shall set forth the
foregoing provistons.

(d) Insured Bonds Voting Rights. Pursuant to Section 5.03(a) ot the FGIC
[nsuratice Agreetnents and Scction 2.03 of the supplemental indentures for the Sixteenth
Bond Sertes and Seventeenth Bond Series, FGIC s entitled to vote to accept or rejzct the
Debtor's Plan as if it were the Holder ot the [nsured Bonds.

(e) Ad Hoc Bondholders Committee Fees. On the Eftective Dale, the
Disbursing Agent will distribute Cashi to the Ad Hoc Bondholders Committee, on beaalt of
the members of the Ad Hoc Bondholders Committee, in an amount equal to the Ad Hoc
Bondholders Committee Fees. Notwithstanding the toregoing, the Debtor's payment of the
Ad Hoc Bondholders Committee Fees shall be subject to a rcasonableness review by the
Bankruptey Court either pursuant to the Fee Order, it applicable, or otherwise, in the
Bankruptey Court's discretion.

=

ection 5.4 Class 4 (Other Secured Claims). Class 4 consists of the
Other Secured Clatms. Except as otherwise agreed, in writing, by the Holder ot an Other
Secured Claim and the Debtor or Reorganized Debtor, on the later of the Eftective Date and
the date on which such Claint 1s Allowed, each Holder of an Allowed Other Secured Claim

S
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will be entitled to receive treatment on account ot such Allowed Other Secured Clain in the
manner set forth in either Option A or B below, at the Deblor's election. The Debtor will be
deemed to have elected Option B, except with respect to any Allowed Other Secured Claim
as to which the Debtor elects Option A it a certitication Filed within fitteen (15) days
betore the commencement of the Confiration Hearing.

Optrlon A: Euch Holder of an Allowed Claim in Class 4 with respect
to which the Debtor or Reorganized Debtor elects Option A will receive, in
satistaction of its Allowed Class 4 Claim, Cash equal to the Allowed amount
ot such Clain.

Option B: Each Allowed Claun in Class 4 with respect to which the
Debtor or Reorganized Debtor elects Option B, or is deemed to have elected
Option B, will be Unimpaired within the meaning of section 1123 of the
Bankruptey Code.

Section 5.5 Class 5 {(General Unsecured Claims). Class 5 consists of

General Unsecured Clauns. Unless otherwise agreed in a written agreement by and bitween
the Holder ot a General Unsecured Claim and the Debtor or Reorgamzed Debtor, in full
J

satisfaction ot the General

nsecured Claiin, each Holder of a General Unsecured Claim

will receive one of the tollowing alternative treatments:
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Optioit A: If Class 5 votes to accept the Debtor's Plan in accordance
with section 126 of the Bankruptcy Code, each Holder of a General
Unsecured Claim will receive Cash equal to the aggregate amount of (a) the
Atlowed amount of such Holder's General Unsecured Claim, and (b) interest
on the principal amount of the Allowed amount of such Holder's General
Unsecured Claimn at the following per annum interest rates: (i) six percent
(6%) from the Petition Date through December 31, 2005; (it) eight percent
(8%) from January 1, 2000 through December 31, 2006; and (i) the
applicable Louisiana judicial interest rate plus one percent (1%) from January
1, 2007, until paid. 1f the Holder's General Unsecured Claim s Allowed on
or betore the Effective Date, the Disbursing Agent will make the distr’bution
to the Holder within fitteen (15) days of the Eftective Date. f, however, the
Holder's General Unsecured Claim is not Allowed on or before the Eftective
Date, the Disbursing Agent will make the distribution to such Holder within
fifteen (15) days atter the earlier of the date on which (a) an Order allowing
the General Unsecured Claim becomes a Final Order, or (b) the Holder and
the Debior or Reorganized Debtor execute a Stipulation Regarding the
Aimount and Nature of the Claim.

Option B: It Class 5 votes to reject the Debtor's Plan tn accordance
with section 1126 of the Bankruptcy Code, each Holder of a General
Unsecured Claim will receive an General Unsecured Claim Note in the
principal amount of the Allowed amount of such Holder's General Unsecured
Claim.  The General Unsecured Claim Notes will mature on the third
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auniversary ol the Eftective Date, and will bear interest at the lollowing per
annuim rates: (i) from the Petition Date through December 31, 2005, at six
percent (0%); (i1) trom Junuary [, 2000 through December 31, 2000, at eight
percent (8%); and (1i1) from January [, 2007, until paid, at the applicable
Louistana judicial wterest rate plus one percent (1%); provided, however,
that if the Holder has a General Unsecured Claim in the Allowed amount of
$1,000 or less, such Holder will receive Cash equal to the principal amount
of the Allowed amount of such Holder's General Unsecured Claim, together
with interest at the following per annum rates: (1) from the Petition Date
through December 31, 2005, at six percent (6%); (i1) from January 1, 20006
through Decemiber 31, 20006, at eight percent (8%); and (i) from January 1,
2007, until paid, at the applicable Louisiana judicial interest rate plus one
percent (1%). 1t the Holder's General Unsecured Claim is Allowed on or
before the Eftective Date, the Reorganized Debtor will issue the General
Unsecured Claim Note o the Holder, or make the distribution 1f the Folder's
General Unsecuted Claun is in the Allowed amount of $1,000 or less, within
fitteen {15) days of the Efftective Date. If, however, the Holder's Greneral
Unsecured Claim 1s not Allowed on or before the Eftective Date, the
Reorganized Debtor will issue the General Unsecured Claim Note to the
Holder, or make the Cash distribution if the Holder's General Unsecured
Claim 1s in the Allowed amount of $1,000 or less, within fifteen (15) days
after the earlier ot the date on which (1) an Order allowing the General
Unsecured Claim becomes a Final Order, or (11) the Holder and the Debtor or
Reorganized Debtor execute a Stipulation Regarding the Amount and Nature
of the Claim.

Section 5.6 Class 6 (Intercompany Claims). Class 6 cons:sts of
fntercompany Claims. 1o full satistaction of the Intercompany Claims, cach Holder of an
tntercompany Claim will recetve an Intercompany Note in the principal amount of the
Allowed aimount ot such Holdet's [atercompany Claim plus an amount equal to interest on
such Allowed Claim at the followtng per annum rates: (a) from the Petition Date through
December 31, 2005, at six percent (6%); (b) from January L, 2006 through December 31,
2000, at eight percent (8%); and (¢) from January 1, 2007, until the Effective Date, at the
applicable Louistana judictal interest raie plus one percent (1%). The Intercompany Notes
will mature on the third anmiversary of the Effective Date, or, at the Debtor's option, the
carlier sale, transter or other disposition of all or substantially all of the Reorganized
Debtor’s distribution assets. The Intercompany Notes will bear interest, until paid, at the
apphcable Louisiana judicial interest rale plus one percent (1%). It the Holder's
Intercompany Claim s Allowed on or betore the Effective Date, the Reorganized Debtor
will tssue the Intercompany Note to the Holder within fifteen (15) days of the Effective
Date. If, however, the Holdet's Intercompany Claim is not Allowed on or before the
Eftective Date, the Reorgamized Debtor will tssue the lntercompany Note to the Holder
withiin fifteen (15) days after the earlier of the date on which (a) an Order allow ng the
Intercompany Claim beconies a Final Order, or (b) the Holder and the Debtor or
Reorganized Debtor execute a Stipulation Regarding the Amount and Nature of the Claimy;
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provided, however, that any Stipulation Regarding the Amount and Nature of Claims with
respect to an Intercompany Claim shali require Bankruptey Court approval, atter notice and
hearing.

7
1

Section 5. Class 7 (Litigation Claims). Class 7 consists of the
Latigation Claims.  Unless otherwise agreed in a written agreement by and between the
Holder of a Litigation Claim and the Debtor or Reorganized Debtor, each Litigation Claim
is Unimpatred under the Debtot's Plaii, shall not be discharged, and the legal, equitable and
contractual rghts to which such Litigation Claim entitles the Holder ot such Claim shall be
unaltered by the Debtor's Plan.

Section 5.8 Class 8 (Workers' Compensation Claims).  Class 8
consists of Workers' Compensation Claims. The Disbursing Agent will pay all Workers'
Compensation Claims that are Allowed and determined to be valid under applicable state
law and the cormesponding programs that the Debtor maintains, in accordance with the terms
and conditions ot such state law and such programs. Nothing in the Debtor's Plan saall be
deemed to discharge, release, or relieve the Debtor or Reorganized Debtor trom amy current
or future liability with respect to any Allowed Workers Compensation Claim, regardless of
when the underlying injurtes occurted.

Section 5.9 Ciass 9 {Governmeni Environmentai Claim). Class 9
consists of the Government Envitonmental Claim. On the Eftective Date, the Government
Environmental Claim will be deemied an Allowed Claim in the amount of $250,000. In full
satisfaction of the Allowed Government Environmental Claim, within fifteen (15) days of
the Etfective Date, the Disbursing Agent will make distributions of $150,000 to the
Loutsiana Wildlite and Fisheries Foundation, and $100,000 to the U.S. Fish & Wildlife
Service.

Section 5.10 Class 10 (Odom Claim). Class 10 consists of the Odom
Claimn.  The Odom Claun is a Disputed Claim, and the Holder(s) of the Odom Claim are
subject to the myunction of Section 10.2 of the Debtor's Plan. Nevertheless, the Holder(s) of
the Odont Claim and the Debtor may continue to prosecute and/or to detend the Odom
Claim in the courts ot the State ot Louisiana, but the Holder(s) of the Odom Claim are and
shall be eujoined trom taking any action against the Debtor, the Reorganized Debtor, any
msuier on any policy of insurance providing insurance 10 favor of the Debtor or
Reorgauized Debtor, or the property of any of them to collect or to further the collection of
any portion of the Odom Claun, other than such action as may be allowed pursuant to other
provisions of the Debtor's Plan. Upon entry of a final judgment that is not the subject ot any
appeal or writ of review and that has not been stayed by order of a court of competent
jurisdiction, to the extent that such final judgment remains in full force and effect (a) the
Odom Claiim will become an Allowed Clatin and will be entitled to the treatment afforded to
General Unsecured Claims in Class 5, and (b) the Holder(s) of the Odom Claim may take
any action to collect the Odom Claim allowed by non-bankruptcy law against any insurer on
any policy of tusurance in tavor of the Debtor or Reorganized Debtor or any property ot any
such wsurer.
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Section 5.11  Class 11 (Preferred Interests). Class |l consists of the
Preferred Interests, including Class 11TA, Class 1B, and Class [1C.

(a) Class 11A (4.36% Preferred Series). The Holders of the 4.36%
Preterred Series will be entitled to one of the following treatments:

(b)

Uption A: It Class 1A votes in favor of the Debtor's Plan, (1)
the 4.36% Preferred Series will remain outstanding, (ii) within
tifteen (15) days of the Effective Date, the Disbursing Agent will
pay to the Holders of the 4.36% Preterred Series any accumulated,
unpaid dividends, and (u1) the Holders of the 4.36% Proterred
Series will be entitled to the same rights and privileges that existed
on the Httective Date; provided, however, on and after the
Eftective Date, the Unsecured Debt Provision will terminate and
have no force or eftect.

Option B: It, on the other hand, Class [TA does not vote in
tavor of the Debtor's Plan, in full satisfaction ot the 4.36%
Preferred Series, the Debtor will provide treatment to the Flolders
ol the 4.36% Preterred which is fair and equitable with respect to
the 4.36% Preferred Series. Upon the Effective Date (1) the 4.36%
Preferred Series will be cancelled and rendered null ané void,
without any corporate action or any action under any applicable
agreement, law, regulation, rule or order, and (it) the obligat.ons of
the Debtor and Reorganized Debtor under any and all agrezments
and tnstrurnents related to the 4.36% Preferred Series, or executed
i1 connection therewith, shall be discharged.

Class 11B (4.75% Preferred Series). The Holders of the 4.75%
Preferred Series will be entitled to one of the following treatments:

Option A: {f Class 11B votes in favor of the Debtor's Plan, (1)
the 4.75% Preferred Series will remain outstanding, (i1) within
fitteen (15) days of the Eftective Date, the Disbursing Agent will
pay to the Holders of the 4.75% Preferred Sertes any accumulated,
unpaid dividends, and (i) the Holders of the 4.75% Praterred
Series will be entitled to the same rights and privileges that >xaisted
on the Efttective Date; provided, however, on and afier the
Eftective Date, the Unsecured Debt Provision will terminate and
have no torce or eftect.

Option B: it, on the other hand, Class 11B does not vote in
tavor of the Debtor's Plan, in full satisfaction ot the 4.75%
Prefeired Series, thie Debtor will provide treatment to the Holders
of the 4.75% Preferred which is tair and equitable with respect to
the 4.75% Preferred Series. Upon the Effective Date, (1) the 4.75%
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(c)

Preterred Series will be cancelled and rendered null and void,
without any corporate action or any action under any applicable
agreement, law, regulation, rule or order, and (1) the obligat.ons of
the Debtor and Reorganized Debtor under any and all agrezments
and struments related to the 4.75% Preferred Series, or executed
in connection therewith, shall be discharged.

Class 11C (5.56% Preferred Series). The Holders of the 5 56%
Preterred Series will be entitled to one ot the following treatments:

Option A: It Class 11C votes in tavor of the Debtor's Plan, (i)
the 5.56% Preterred Series will remain outstanding, (i1) within
fitteen (15) days of the Eftective Date, the Disbursing Agent will
pay to the Holders of the 5.50% Prefertred Series any accumulated,
unpaid dividends, and (ii1) the Holders of the 5.50% Proterred
Series will be entitled to the same rights and privileges that existed
on the Eftective Date; provided, however, on and after the
FEftective Date, the Unsecured Debt Provision will terminate and
have no torce or eftect.

Option B: 1, on the other hand, Class 11C does not vote
favor of the Debtor's Plan, in full satistaction of the 5.56%
Preferred Series, the Debtor will provide treatment to the Folders
of the 5.56% Preferred which s tair and equitable with respect to
the 5.50% Preterred Series. Upon the Effective Date (1) the 5.56%
Preterred Series will be cancelled and rendered null and void,
without any corporate action or any action under any applicable
agreement, law, regulation, rule or order, and (it) the obligations of’
the Debtor and Reorganized Debtor under any and all agrecments
and nstruments related to the 5.56% Preferred Sertes, or executed
i connection therewith, shall be discharged.

Section 5.12  Class 12 (Equity Interests). Class 12 consists of the Equity

lnterests. The Equity Interests are Impaired. The Holder ot the Equity Interests shall retain
such Equity Interests atter the Eftective Date, subject to the provisions ot Section 6.4 of the

Debtor's Plan.
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ARTICLE V1

MEANS FOR IMPLEMENTATION
OF THE DEBTOR'S PLAN

Section 6.1 Continued Corporate Existence and Vesting of Assets in
tiie Reorganized Debtor. On aud after the Eftective Date, the Debtor will continue 1o exist

as the Reorganized Debtor, with all the powers of such a legal entity under applicable law
and without prejudice to any right to alter or terminate such existence (whether by raerger,
dissolution or otherwise) under applicable law. Except as otherwise provided in the
Debtot's Plan (and subject to Section 6.2 ot the Debtor's Plan), on and after the Effective
Date, all property of the Debtor's Estate, and any property acquired by the Debtor or
Reorgamzed Debtor under the Debtor's Plan, will vest in the Reorganized Debtor, free and
clear ot all Claims, Liens, charges, other encumbrances, and the Preferred Interests in Class
[TA, Class 1B or Class 11C.  On and after the Eftective Date, the Reorganized Debtor
may operate tis business and may use, acquire and dispose of property and comproraise or
settle any Claims without supervision or approval by the Bankruptcy Court and free of any
restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions
expressly imposed by the Deblor's Plan or the Confirmation Order.  Without limiting the
toregoing, the Reorganized Deblor will pay the charges that it (ncurs on or at'er the
Effective Date tor Protessionals' fees, disbursements, expenses or related support services
(including fees relating to the preparation of fee applications for such Protessional) without
application to the Bankruptcy Court.

Section 6.2 Corporate  Governance, Directors and  Oificers,
¥mployment-Related Agreements and Compensation Programs.

{a) The Reorganized Debtor's Amended and Restated Articles of
[ncorporation and Bylaws. As ot the Eftective Date, the Reorganized Debtor's
Amended and Restated Articles ot [ncorporation and Bylaws will be substantially in the
torm of Plan Exhibit 0.2(a). Among other things, the Amended and Restated Articles ol
ncorporution and Bylaws (1) will no longer include the Unsecured Debt Provision, (b)
will prohibit the issuance of nonvoting equity securities to the extent required by section
L1123(a) of the Bankruptcy Code, (¢) will provide ftor the restriction of dividends
contained 11 Section 6.4 ot the Debtor's Plan, and (d) will specity that the forcgoing
dividend restriction is not for the benefit of, and does not attect the righis of, the
Preferred Interests for any purpose, meiuding Article Fitth(J) of the Amended and
Restated Articles of Tncorporation.  After the Etfective Date, the Reorganized Debtor
inay further amend and restaie its Ameuded and Restated Articles ot [ncorporation or
Bylaws as permiitted by the General Corporation Law of the State of Lowisiana, subject to

ttie terms and counditions ol such constituent documents and in accordance with Section
9(b) ol Ordinance No. 6822 Commussion Council Series of the City of New Crleans,



adopted April 18, 1922 and known as the Settlement Ordinance, as same may be
modified, repealed or superseded.

(b) Directors and Otfficers of the Reorganized Debtor. The initial
members of the boards of directors and initial ofticers of the Reorganized Debtor will
consist of the wmdividuals ideuntified on Plan Exhibit 6.2(b). Each such director and
officer will serve from and after the Eftective Date until his or her successor is duly

clected and quatified or untit his earlier death, resignation, disqualitication or removal in
accordance with the terms ot the Amended and Restated Articles of Incorporation and
Bylaws ot the Reorganized Debtor and applicable state law. Plan Exhibit 6.2(b)
identities the itial term tor each director in accordance with the provisions ot the
Amended and Restated Articles of Incorporation and Bylaws ot the Reorganized Debtor.

{€) ‘The Qualified Retirement Plan and the Other Retirement,
Employment and Incentive Compensation Programs. As of the Effective Dute, the
Reorganized Debtor will have auathority to maintain, amend or revise the Qualitied
Retirement Plan and the Other Retirement, Employment and [ncentive Programs, subject
to the terms and conditions thereof.

(d) Corporate Action. The following (which will occur and be
deerned eftective as of the date specitied m the documents effectuating the same ar, if no
date 18 so specitied, the Effective Date) will be deemed authorized and approved in all
respects and for ali purposes without any requirement of further action by the Holders of
Preferred [nterests or Equity Interests, or the directors ot the Debtor or Reorganized
Debtor or any other person or entity: (1) the adoption of the Amended and Restated
Articles ol Incorporation and Bylaws tor the Reorganized Debtor; (it) the mitial selection
of directors and ofticers for the Reorganmzed Debtor; (i) the distribution of Cash
pursuant to the Debtot's Plai; (iv) the declaration of accumulated unpaid dividends on the
Preterred Interests being paid within fitteen (15) days of the Eftective Date pursuant to
Section 5.11(a) of the Debtor's Plan; and (v) the other matters provided tor umiler the
Debtor's Plan mvolving the corporate structure of the Debtor or Reorganized Debtor or
corporate action to be taken by, ot required of, the Debtor or Reorganized Debtor.

Section 0.3 Entergy Svstem Money Pool.  Fromt and atter the Elfective
Date, ENOI intends to be a participant in the Entergy System Money Pool.  Such
participatiou ts authorized through November 30, 2007 by the SEC Orders (HCAR No.
27918, daied November 30, 2004), as filed with FERC under provisions ot the Public Utility
Holding Company Act of 2005, and participation thereatter will require a final order from
FERC authorizing ENOTs issuance of short-term debt securities under the terms of the
Entergy System Money Pool. The Contirmation Order shall provide that any and all money
deposited, contributed to or foaned by the Reorganized Debtor into the Entergy system
Money Pool (net of armounts borrowed by the Reorganized Debtor atter the Etfective Date
and then outstanding but betore reduction tor any attempted or actual setoft by any
participant n the Entergy System Money Pool or Entergy Services), and interest thereon,
will be mmmediately returned to the Reorganized Debtor upon written notice to Entergy
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Services, as agent for the Money Pool participants under the terms of the Entergy System
Money Pool Agreement.

Section 6.4 Limitation on Declaring and Paving Common Dividends
to BEquity Interests. ENO! agrees it will not pay a common dividend in 2007 and 2008, In
addition, tor a period of three years atter the Ettective Date, the Reorganized Debtor agrees
that 1t will not declare or pay any divideuds on its common stock unless (a) the common
equity ratio of its capital siructure is at or above 40%, and (b) after giving ettect to ary such
dividend, the common equity ratio will not fall below 40%. For purposes of determining the
Reorganized Debtor's capital structure, there shall specifically be excluded from debt (x) the
principal amount of the Intercompany Notes to be issued to Aftiliates in accordance with
Section 5.6 of the Debtor's Plan and (y) the principal amount of any securitization bonds
issucd in connection with the recovery of ENOI's storm costs. Notwithstanding the
foregomyg, the Reorganized Debtor’s agreement to restrict dividend payments on comton
stock shall cease in the event and on the date that (1) the Reorganized Debtor sclls all or
substantially all of its distribution assets to the City of New Orleans or to a third party, or
(11) the credit rating of the Reorganized Debtor 1s published as investment grade by either
Standard & Poor's or Moody's and the credit rating of the Reorganized Debtor's senior
secured debt s published as mnvestment grade by Standard & Poor's or Moody's; provided,

however, that in the evert that the Reorganized Debtor achieves investment grade credit
rating, then for a penod of three years atter the Effective Date, no common dividend shall be
paid if such payment would cause the credit rating ot the Reorganized Debtor to drop below
wvestment grade as stated 1 clause (1) i the immediate preceding sentence. Nothing in
Section 6.4 of the Debtor's Plan, or the Amended and Restated Articles ot Incorporation
provided for in Section 0.2(a) ot the Debtor's Plan, will be considered to be tor the benetit
of, or affecting the nghts of, the Preterred Interests.

Section 6.5 Preservation of Causes of Action by the Debtor and the
Reorganized Debtor. Hxcept as provided in the Debtor's Plan or in any contract,
instrument, release or other agreement entered nto or delivered in connection with the
Debtor's Plan, in accordance with section 1123(b) of the Bankruptcy Code, the Reorganized
Debtor will retain and may enforce any claims, demands, rights and Causes of Action that
the Debtor or Estate may hold, to the extent not expressly released under the Debtor's Plan.
The Reorgamzed Debtor may pursue such retained claims, demands, rights or Causes of
Actiott, as appropriate, i accordance with the best interests of the Reorganized Debtor.
Further, the Reorganized Debtor retains its rights to File and pursue any adversary

proceedings against any creditor or vendor related to debit balances or deposits owed to the
Debtor. Notwithstanding the forcgoing, in the context of the Debtor's Plan, the Debtor does
not anticipate comnencing any Bankruptcy Causes of Action which would provide for
recovery ftrom creditors who rteceived preferential transfers under section 547 of the
Bankruptcy Code, and s not aware ot any other Bankruptcy Causes of Action it may have.
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Section 6.0 Stipulation Regarding the Amount and Nature of the
Claim.  Except as provided in Section 5.6 of the Debtor's Plan with tespect to the

intercompany Claims, tfrom and after the Etfective Date, the Reorganized Debtor will have
authority to enter into a Stipulation Regarding the Amount and Nature of the Claim without
the necessity ot obtaining Bankruptey Court approval.

Section 0.7 Effectuating Documents; Further Transaitions;
fxemption from Certain Transfer Taxes. The Chairman of the Board, Chief Exccutive
Officer, President, any Executive Vice President, Chief Financial Officer, Chiet Operating
Officer, any Senior Vice President or any Vice President of each Debtor or Reorganized
Debtor will be authorized to execute, deliver, file or record such contracts, instruments,
releases and other agreements and documents and take such actions as may be neccssary,
appropriate or desirable to efttectuate and tmplenient the provisions of the Debtor's Plan.
The Secretary or any Assistant Secretary of the Debtor or Reorganized Debtor will be
authorized to certity or attest to any of the foregoing actions. Pursuant to section 1146(¢) of
the Baukruptecy Code, the tollowing will not be subject to a stamp tax, real estate transfer
tax, sales or use tax or similar Tax: (a) the creation of any mortgage, deed ot trust, lien or
other security interest; (b) the making or assignment ol any lease or sublease; (c) any
Restructuring Transaction; or (d) the making or delivery of any deed, bill ot sale o~ other
instrument of transter or assignment or any plan ot merger, consolidation, liquidation or

dissolution under, i furtherance of or w1 connection with the Debtor's Plan.

ARTICLE VII

PROVISIONS GOVERNING DISTRIBUTIONS

Section 7.1 Distribution for Allowed Cilaims as of the Etfective Date.
Except as otherwise provided in Article VI of the Debtor's Plan, distributions to be made on
the E

ttective Date to Holders of Claims that are Allowed on or betore the Etfective Date
will be deemed made on the Effective Date tf made on the Effective Date or as promptly
thereafter as is practicable, but in any event within fifteen (15) days after the Effective Date
unless (a) such Clatn s a Care Amount Claim associated with an Executory Contract or
Unexpired Leasc to be assumed pursuant to the Debtot's Plan about which there s dispute,
in which case the paying on account of such Claim will be made in accordance with Section
8.2 of the Debtor's Plan, or (b) such distribution s returned to the Disbursing Agent as
undeliverable m accordance with Section 7.3 of the Debtor's Plan.

Section 7.2 Delivery of Distributions.

(a) Generally. Except as provided in Section 7.2(b) ot the Debtor's
Plan with respect to the Bond Claims, the Disbursing Agent will make distributions to the
Holders of Allowed Claims. With respect to the Holders of Bond Claims in Class 3, the
Disbursing Agent wili make distributions to the Bond Trustee.



(b) Special Provisions Regarding Distributions to the Holders of
Bond Claims. The Disbursing Agent will make any distribution to Holders of an
Allowed Bond Claims to the Bond Trustee for subsequent distribution to the Holilers ot
the Bond Claims as ot the Distribution Record Date in accordance with the Bond
[ndenture and Mortgage; provided, however, that distributions being made pursuant to
Section 5.3(b)(iti) of the Debtor's Plan in respect of the FGIC Cure Amount Clatrn shall
be patd directly to FGIC.

Section 7.3 Undeliverable Distributions.

{(a) No Furiher Attempts at Delivery. [t any distribution to a Holder
of ant Allowed Claim other than a Bond Claims or an Allowed Preferred Interest is
returned to the Disbursing Agent as undeliverable, then unless and until the Distursing
Agent is notified in writing ot the Holder's then-current address: (i) such undeliverable
distributions will remaiin e the possession of the Disbursing Agent, and no further
attempt will be made to deliver such distribution; and (i) no atiempt will be made to
deliver subsequent distributions to such Holder.

{b) Forfeiture. Any Holder ot an Allowed Claim (other thau a Bond
Claim) or Allowed Preferred Interest that does not assert a claiin for an undeliverable
distribution by defivering to the Disbursing Agent a written notice setting forth such
Holder's then-current address within one hundred and eighty (180) days after the later of
(1) the Eftective Date, and (1) the last date on which a distribution was deliverable to the
Holder, will have its claim tor uindeliverable distributions discharged and will be forever
barred from asserting such claim or any claim for subsequent distributions against the
Debtor, Reorganized Debtor, the Disbuising Agent, or their respective properties.

() No Requirement to Attempt to Locate Holders. Nothing
contatned tn the Debtoi's Plan will require the Disbursing Agent, the Debtor or Reorganized
Debtor to atteipt to locate any Holder ot an Allowed Claim or Allowed Preferred Interest.

Section 7.4 Exempiion from Securities Laws. The issuance of the
Interconipany Notes and aty other securities that may be deemed issued pursuant to the
Debtor's Plan shall be exempt froin any securities laws registration requirements to the
fullest extent permitted by section 1145 ot the Bankruptey Code.

Section 7.5 Means of Cash Payments. Except as otherwise provided in
the Debtor's Plan, Cash payments made pursuant to the Debtot’s Plan will be in 1nited
States currency by checks drawn on ihe account of the Disbursing Agent, or by wire transter
from a domestic bank; provided, however, that Cash payments to foreign Holders of
Allowed Clatms and Allowed Preferred Interests may be made. [f a check included in a
distribution to a Holder of an Allowed Claum or Allowed Preferred Interest 1s not cashed
within one hundred and eighty (180} days of the issuance thereof, the Disbursing Agent will

void such check and such distribution will be treated as undeliverable as provided in
Section 7.3(b) and (c) ot the Debtot's Plan.
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Seciion 7.0 Setofis. Except with respect to (a) Claims of the Debtor
released pursuant to the Debtor’'s Plan or any contract, instrument, release, or other
agreement or document entered nto or delivered in connection with the Debtor's Plan, (b)
the DIP Financing Clann, and (¢) Claims Allowed pursuant to the Debtor's Plan (including
the Bond Claims, the Bond Trustee's Protessional Fee Claim, the Bond Trustee's Claim, the
HGIC Protessional Fee Claim, the Ad Hoc Bondholders Committee Fees, and the FGIC
Cure Amount Claim), the Debtor or Reorganized Debtor may, pursuant to section 553 of the
Bankruptey Code or applicable nonbankruptcy law, set oft against any Allowed Claim and
the distributions to be made pursuant to the Debtor's Plan on account of such Claim (before
any distribution 1s made on account of such Claim) the Clatms, rights and Causes of Action
of any nature that the Debtor may hold against the Holder ot such Allowed Claum; provided,
however, that netther the failure to effect a setoff nor the allowance ot any Claim hercunder
will constitute a waiver or release by the Debtor or Reorganized Debtor ot any claims. rights
and Causes ot Action that the Debtor may possess against such a Holder, which are
preserved under the Debtor's Plan.

Section 7.7 Distribution Record Date.

(a) Aliowed Claims (other than the Bond Claims) and Allowed
Preferred Interests. 'The Disbursing Agent will have no obligation to recognize the
iransfer of, or the sale of any participation i, any Allowed Claim or Allowed Praferred
Interest that occurs atter the Distribution Record Date and will be entitled for all purposes
herein o recognize and make distributions only to those Holders ot Allowed Clauns and
Allowed Preferred Interests that are Holders of such Claims and Preferred lnterests, or
participants therein, as of the Distribution Record Date.

(b) Allowed Bond Claims. For the purpose of making any
distributions under the Debtor's Plan, neither the Disbursing Agent nor the Bond Trustee
will have any obligation to recognize the transter or sale of any Bond Claims that occurs
after the Disiribution Record Date.

(©) Pending Transfers. Except as otherwise provided in & Final
Order of the Bankruptey Code, the transterees of Claims that are transterred pursuant to
Bankruptcy Rule 3001 before the Distribution Record Date will be treated as Holders of
such Claims for all purposes, notwithstanding that any pertod provided by Bankruptcy Rule
3001 for objectton to such a transter has not cxpired betore the Distribution Record Date.
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ARTICLE V111

TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES

Section 8.1 Executory Contracts or Unexpired Leases to Be Rejected

or Assumed.

(a) Generally. Except as otherwise provided in the Debtot's Plan or
i any contract, mstrument, release or other agreement or document entered into in
connection with the Debtor's Plan, each Executory Contract or Unexpired Lease that 15 listed
ot Plan Exhibit 8.1 will be deemed rejected pursuant to section 365 of the Bankruptcy
Code. The Confirmation Order will constitute an Order of the Bankruptcy Court approving
each such rejection, pursuant to section 305 of the Bankruptcy Code, as of the Effective
Dates provided, however, that, with the exception of the FGIC [nsurance Agreemeiits, the
ISES PPA, the RB 30 PPA, the WBL PPA, the UPSA, and that certain Master [ easing
Agreement by and between BLC Corporation and ENOL, dated as of December 1, 1983, as
amended and suppleinented (cach of which will be assumed on the Effective Date), at any
tiine betore March 1, 2007, the Debtor reserves the right to amend Plan Exhibit 8.1 to (1)
delete any Executory C'ontract or Unexpired Lease listed therein, thus providing for its
assumption pursuant to Article VIIL ot this Plan, or (i1) add any Executory Contract or
Unexpired Lease thereto, thus providing for its rejection pursuant to this Section 8.1 of the
Debtor's Plan. The Debtor will provide notice of any amendments to Plan Exhibit 8.1 to the
Creditors’ Committee and the parties to the Executory Contracts or Unexpired Leases
aftected thereby. Such notice be sent by overnight delivery or telecopy, and will include a
Ballot and a form tor Filing a Proof of Claim. Any Claims arising from cure arnounts
required to be paid in connection with the assumption of Executory Contracts with Atfiliates
or Unexpired Leases with Aftiliates which are not Cure Amount Claims will be treated as
lntercompany Claims i Section i 5.6 of the Debtor's Plan.

(b) Approval of Assumptions. The Confumation Order will
coustitute an Order of the Bankrupicy Court approving the assumption of each Executory
Contract and Unexpired Lease that is not rejected pursuant to Section 8.1 ot the Debtor's
Plan, pursuant to section 305 ot the Bankruptcy Code, us of the Effective Date. An O-der of
the Bankruptcy Court entered on or betore the Contirmation Date will specify the
procedures for providing uotice to each party whose Executory Contract or Unexpired Lease
1s being assumed pursuant to the Debtor's Plan of: (1) the contract or lease being assumed;
(11) the Cure Amount Clatin, tf any, that the Debtor believes it would be obligated to pay in
conneciion with such assumption; and (iit) the procedures for such party to object to the
assumption of the applicable contract or lease or the amount of the proposed Cure Amount
Clarm.
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Section 8.2 Payments Related to the Assumption of Executory
Contracts and Unexpired Leases. To the extent that such Clains constitute monetary
defaults, the Cure Amount Claims associated with each Executory Contract or Unexpired
Lease to be assumed pursuant to the Debtor's Plan will be satistied, pursuant to section
305(b)(1) of the Baukruptecy Code, at the option of the Debtor:  (a) by payment of the Cure
Amount Claim in Cush on the Eftective Date; or (b) on such other terms as are agreed to by
the parties to such Executory Contract or Unexpired Lease. [f there 1s a dispute regarding
the ammount ot any Cure Amount Claim, or any other matter pertaining to assumptiou ot such
contract or lease, the payment ot any Cure Amount Claim required by section 365(b)(1) of
the Bankruptcy Code will be imade following the entry ot a Final Order resolving the dispute
and approving the assumption.

Section 8.3 Bar Date for Rejection Damages. Notwithstanding
anything in the Bar Date Order to the contrary, it the rejection of an Executory Contract or
Unexpired Lease pursuani to Article VI of this Plan gives rise to a Claim by the other
party or parties to such contract or lease, such Claim will be forever barred and will not be
enforceable against the Debtor, the Reorganized Debtor, the successor ot any of them. or the
property of any of them, unless a request for payment of Administrative Claim is Filed and
served on the Reorganized Debtor pursuant to the procedures specified in the Contirmation
Procedures Order, the notice ot the entry ot the Contirmation Order, or another Order of the
Bankruptey Court entered on the Docket within thirty (30) days after the Effective Date.

Section 8.4 Obligations  to  Indemnify Directors, Officers and
Employees. The obligations of the Debtor or Reorganized Debtor to indemuity any person
who 1s serving or has served as one of its directors, officers or employees by reason of such

person's prior or future service in such a capacity or as a director, officer or empleyee of
another corporation, partnership or other legal entity, (o the extent provided in the applicable
certificates ol incorporation or bylaws, by statutory law or by written agreement, policies or
procedures of or with the Debtor, will be deemed and (reated as executory coatracts that are
assutned by the Debtor or Reorganized Debtor pursuant to the Debtor's Plan and section 365
ot the Bankruptcy Code as ot the Effective Date.  Accordingly, such indemuification
obligations will survive and be unaftected by entry of the Confirmation Order, irrespective
ot whether such widemnification s owed for an act or event occurring before, on or alter the
Petition Date.

Section 8.5 Contracts _and Leases Entered Into After the Petition
Date. Contracts and leases entered into after the Petition Date by the Debtor, including any
Executory Contracts or Unexpired Leases assumed by the Debtor, will be performed by the
Debtor or Reorganized Debior liable thercunder in the ordinary course of its business.
Accordingly, such contracts and leases (including any assumed Executory Contracts and
Utiexpired Leases) will survive and remain unatfected by entry of the Confirmation Order.




Section 8.0 Insurance Policies and Agreements.

(a) Assumed Insurance Policies and Agreements. To the extent that
the insurance policies issued to, or msurance agreements entered into by, the Debtor betfore
the Petition Date constitute exceutory contracts under section 3605 ot the Bankruptey Code,
then, notwithstanding anything contained in Article VI to the contrary, the Debtor's Plan
will constitute a motion to assutie such insurance policies and agreements, and, subject to
the occurrence of the Effective Date, the eniry of the Confirmation Order will coustitute
approval ot such assumption pursuant to section 365(a) of the Bankruptcy Code and a
tinding by the Bankruptcy Court that each such assumption is in the best interest of the
Debtor, its estate, and all parties in nterest in the Bankruptcy Case. Except as otherwise
provided 1n Section 5.3(b) of the Debtor's Plan with respect to the FGIC Cure Amount
Claium, unless otherwise determined by the Bankruptey Court pursuant to a Final Order or
agreed to by the parties thereto before the Eftective Date, no payments are required 1o cure
any defaults of the Debtor existing as of the Confirmation Date with respect to eaca such
insurance policy or agreement.

(b) Reservation of Rights. Except for the releases set forth in Section
10.3(b) of the Debtor's Plan, nothing contained tn the Debtor's Plan will constitute a waiver
of any claim, right or Cause of Action that the Debtor or the Reorganized Debtor may hold
against an insurer under any policy of insurance or insurance agreement.

Section 8.7 Assumption of the Bonds, the Bond Indenture and
Morigage, and the ¥GIC Insurance Agreements. To the extent that the Bouds, the Bond
[ndenture and Mortgage, and the FGIC Insurance Agreements are executory contracts
within the meaning of section 365 of the Bankruptcy Code, then, notwithstanding anything
coutained in Article VIU of the Debtor's Plan to the contrary, the Debtor's Plan wall
constitute a motion to assume the foregoing (as applicable). Subject to the occurrence of the
Effective Date, the entry of the Contirmation Order on the Docket will (a) corstitute
approval ot such assumption pursuant to section 365(a) of the Bankruptcy Code. (b) u
finding by the Bunkruptcy Court that cach such assumption ts in the best interest of the
Debtor, its estate, and all parties in interest in the Bankruptey Case, and (¢) a determnation
by the Bankruptcy Court that each ot the Bonds and the Bond Indenture and Mortgaze and
the FGLC [nsurance Agreements are decmed assumed by the Debtor as ot the Efiective
Date; provided, however, (4) that the payment of the FGIC Cure Amount Claim and the
Allowed FGIC Protessional Fee Claim shall constitute the cure of any default uncer the
FGIC Insurance Agreements, such that no additional Cure Amount Clatin shall exist with
respect (o the assummption of the FGIC Insurance Agreements, and (b) that the treatment
provided under the Debtor's Plan in respect of the Bond Claims, Bond Trustee's Protessional
Fee Claims and the Boud Trustee's Claim shall constitute the cure ot any detault under the
Bonds and the Bond lndenture and Mortgage, such that no additional Cure Amount Claim
shall exist with respect to the assumption of the Bonds and the Bond Indentwe and
Mortgage.




Section 8.8 Compensation and Benefit Programs. Except as otherwise
provided 1t a motion Filed betore the Effective Date, all employment plans, prectices,
programs and policies maintained by the Debtor as of the Eftective Date shall remain 1 full
torce and eftect tollowing the Eftective Date, subject to any and all rights ot the Debtor
under applicable non-bankruptey law to amend or terminate such plans, practices, programs
and policies.

Section 8.9 Retiree Benefits. Payment of any Retiree Benefits (as such
benetits existed on the Petition Date) shall be continued solely to the extent, and for the
duration of the period, that the Debtor 1s contractually or legally obligated to provice such
benetits, subject to any and all tights of the Debtor under applicable law (including, vwithout
limitation, the Debtor's right to amend or terminate such Retiree Benefits before or a:ter the
Hftective Date).

ARTICLE IX

CONDITIONS TO DEBTOR'S PLAN BECOMING EFFECTIVE
AND IMPLEMENTATION OF THE DEBTOR'S PLAN

Section 9.1 Conditions to Debtor's Plan Becoming Eftective.  The
Debtor's Plan shall not be consummated, and the Eftective Date shall not occur, until cach
ot the tollowing conditions hias been satistied or duly waived pursuant to Section 9.2 of the
Debior's Plan:

(a) The Coutumation Order shall have been entered by the
Bankruptcy Court 1n a torm reasonably satistactory to the Debtor, FGIC and
the Bond Trustee, and no ijunction shall be in existence with respect to the
Coutirmation Order.

(b) The Debtor shall have received in Cash at least $200 million in
CDBG Funds.

{c) The Debtor shall have received n Cash at least $50 million in
Katrina insurance Proceeds.

() The Stipulation and Order and the Fee Order shall remain n full
force and cftect and the Debtor shall have fully complied with all of its
obligations thereundet.

(e) No Materia!l Adverse Change shall have occurred trom anid after
the Confinnation Date.

Section 9.2 Waiver of Conditions to the Ettective Date. One or more
of the foregoing conditions to the Ettective Date may be waived, in whole or in part, by the
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Debtor at any time and without any Order of the Bankruptcy Court; provided, however, that
FGIC and the Bond Trusiee must consent to the waiver of the conditions set forth in Section
9. [(a) or Section 9.1(d) of the Debtor's Pian.

Section 9.3 Filing Notice of Occurrence of Effective Date. The Debtor
shall File a notice of occurrence ot the Etfective Date within one (1) Business Day of the
Ettective Date, and such Notice must (a) state that all conditions to the Debtor's Plan
becoming etfective have been satistied, (b) contain a written acknowledgement by FGIC
and the Bond Trustee thiat the couditions set torth in Section 9.1(a) and Section 9.1(d) of the
Debtor's Plan have been satistied or waived i accordance with the Debtor's Plan, and (c)
state the date ot the Effective Date.

Section 9.4 Failure of Conditions. In the event that, on or before
June 30, 2007, one or more of the conditions specified in Section 9.1 of the Debtor's
Plan does not occur, or has not been waived as provided in Section 9.2 of the Debtor's
Plan, the Confirmation Order shall be vacated, no distributions under the Debtor's Plan
shall be made, and the Debtor and all Holders ot Claims and [nterests shall be restored
to the status quo anie as ot the day immediately preceding the Contirmation Diate as
though the Confirmation Date never occurred, and FGIC and the Bondholders shall have
the right to withdraw (without auy further Bankruptcy Court approval) any ballots cast
with respect (o the Debtor's Plan, provided, however, that the Debtor reserves the right
to scek froin the Bankrupicy Court, for reasonable cause, after notice and hearing, an
extension of the June 30, 2007 deadline tor the Effective Date to occur, subject to the
following: (a) no extension of the Eftective Date past December 31, 2007 shall occur
unless and until the Debtor pays, after tirst obtaining Bankruptcy Court authority (o pay
(after notice and hearing), (i) the amounts set forth in clause (b) of the definition of
Bond Claim in Section 1.25 of the Debtot's Plan to the Bond Trustee, and (it) the FGIC
Cure Amount Claim to FGIC; (b) no extension of the Effective Date past June 30, 2007
shall occur unless and until the Debtor pays the amounts set forth in clause (¢) of the
definition of Bond Claim in Section 1.25 of the Debtor's Plan to the Bond Trustee and
continues to pay such anmounts through the Eftective Date; and (¢) no extension of the
Effective Date past June 30, 2008 shall occur without the prior written consent of FGIC
and the Bond Trustee it thetr sole discretion.
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ARTICLE X

DISCHARGE AND INJUNCTION

Sectioit 16.1  Discharge of Claims.

(a) Except as otherwise expressly provided in the Debtor's Plan or the
Confirmation Order, ihe rights attorded under the Debtor's Plan and the treatment of (laims
under the Debtor's Plan will be in exchange for and in complete satisfaction, discharze and
release of all Claims arising on or betore the Effective Date. Except as provided in the
Debtor's Plan or the Contirmation Order, as ot the Etfective Date, the Debtor's Plan
shall discharge the Debtor trom all Claims or other debts that arose ot or befere the
Effective Date, and all debts of the kind specified 1n section 502(g), 502(h), or 502(1)
of the Bankruptcy Code, whether or not (1) a Proof ot Claim based on such debt 1s
Filed or deemed Filed pursuant to section 501 of the Bankruptey Code, (11) a {laim
based on such debt is Allowed pursuant to secction 502 of the Bankruptcy Code, or
(111) the Holder ot such Claim voted to accept the Debtor's Plan.

(b) [ accordance with the foregoing, except as provided in the
Debtor's Plan or the Contination Order, the Confirmation Order will be a judicial
determination, as ot the Eftective Date, ot a discharge of all Claims and other debts
and liabilities against the Debtor, pursuant to sections 524 and 1141 cof the
Bankruptcy Code, and such discharge will void any judgment obtained agairst the
Debtor at any time to the extent that such judgment relates to a discharged Claim.

(©) Solely with respect to the United States (which term shall include
tor purposes of the Debloi's Plan, all ageucies of the United States), notwithstanding any
other provision of the Deblot's Ptan to the contrary, nothing in the Debtor's Plan or the
Confirmation Order shall  operate to expand the Debtor's discharge beyond those
established by the Bankruptcy Code unless otherwise agreed to a written agreement, by
and between the United States and the Debtor or Reorganized Debtor.

Section 10.2  Injunction.  Except as otherwise expressly provided in the
Debtor's Plan or the Confirmation Order, as of the Effective Date, any Entity that
has held, currently holds or may hold a Claim or other debt, liability, or Preferred
Interest that is discharged, released, waived, settled or deemed satisfied in
accordance with the Debtor’'s Plan will be permanently enjoined from taking any of
the following actions on account of any such Claims, debts, liabilities, or Prelerred
Interesis: (a) commencing or continuing in any manner any action or Cause of
Action or other proceeding against the Debtor, the Reorganized Debtor, or the
property ot either of them, other than to enforce any right that does not comply with,
or is inconsistent with, the provisions ot the Debtor's Plan; (b) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order against
ihe Debtor, the Reorganized Debtor, or the property of either of them, other than as
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permitted pursuant to (a) above; (¢) creating, perfecting or enforcing any Lien or
encuinbrance of any Kind against the Debtor, the Reorganized Debtor, or the
property of either of them, other than as permitted pursuant to (a) above; (d)
asseriing a setoff, right ot subrogation or recoupment of any kind against any debt,
liability or obligation due to the Debtor or Reorganized Debtor; and (e¢) commencing
or continuing any action or Cause of Action, in any manner, in any place that does
not comply with or is inconsistent with the Debtor's Plan; provided, however, (:1) that
such injunction shali not preclude the United States of America or any of its police or
regulatory agencies from enforcing their police or regulatory powers, (b) that except
in conunection with a properly Filed Proof of Claim for an Allowed Clairm, the
foregoing proviso does not permit the United States of America or any of its police or
regulatory agencies to obtain any moneiary recovery from the Debtor or its property
or interests in property with respect to any such Claim or other debt or liability that
is discharged or Preterred Interest or Equity Interest, including, without limitation,
any monetary claim or penalty in furtherance of a police or regulatory power. (¢) in
accordance with Section 11.2 ot the Debtor's Plan, such injunction shall not preclude
the City Council or the CTity of New Orleans from enforcing their police and
regulatory powers, including with respect to regulatory actions based upon
unresolved regulatory matters that arose before the Petition Date and that could
result in orders to retund or credit ratepayers, or (d) except in connection with a
properly Filed Proot of Claim for an Allowed Claim by the City Council or the City
of New Orleans for their own account, the foregoing proviso (¢) does not permit the
City Council or the City of New Orleans or any of its police or regulatory agencies to
obtain any moneiary recovery from the Debtor or its property or interests in
property with respect to any Claim or other debt or liability that is discharged,
including, without limitation, any moneiary claim or penalty in furtherance of a
police or reguliatory power.

Section 10.3 Releases.

(a) RELEASES BY THE BONDHOLDERS. AS OF THE
EFFECTIVE DATE, IN CONSIDERATION OF THE OBLIGATIONS OF THE
DEBTOR, THE REORGANIZED DEBTOR AND THE ESTATE UNDER THE
DEBTOR'S PLAN, AND OTHER CONTRACTS, INSTRUMENTS, AGREEMENTS
OR DOCUMENTS TO BE ENTERED INTO, OR DELIVERED IN CONNECTION
WITH, THE DEBTOR'S PLAN, FGIC AND EACH HOLDER OF A BOND CILAIM,
AND THEIR SUCCESSORS AND ASSIGNS, TO THE FULLEST EXTENT
PERMISSIBLE UNDER APPLICABLE LAW, AS SUCH LAW MAY BE
EXTENDED SUBSEQUENT TO THE EFFECTIVE DATE, WILL., BE DEEMED
TO FOREVER RELEASE, WALVE AND DISCHARGE ANY AND ALL CLAIMS,
OBLIGATIONS, RIGHTS, AUSES OF ACTION AND LIABILITIES, WHE'THER
KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR
HEREAFTER ARISING, BASED IN WHOLE OR IN PART UPON ANY ACT OR
OMISSION, TRANSACTION, OR OCCURRENCE TAKING PLACE ON, OR
BEFORE, THE EFFETCTIVE DATE IN ANY WAY RELATING TO THE DEETOR,
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THIS BANKRUPTCY CASE OR THE DEBTOR'S PLAN THAT SUCH ENTITY
HAS, HAD OR MAY HAVE (AS OF THE EFFECTIVE DATE) AGAINST AMY OF
FGIC, THE BOND TRUSTEE, THE AD HOC BONDHOLDERS COMMITTEE
AND FACH PARTIES' OFFICERS, DIRECTORS, EMPLOYEES, AGENTS,
MEMBERS (IN THE!R CAPACITY AS SUCH), FINANCIAL ADVISORS,
ATTORNEYS AND OTHER REPRESENTATIVES.

(b) RELEASES BY THE DEBTOR AND THE REORGANMIZED
DEBTOR. AS OF THE EFFECTIVE DATE, IN CONSIDERATION OF THE
OBLIGATIONS OF THE RELEASED PARTIES UNDER THE DEBTOR'S PLAN,
AND OTHER CONTRAUTS, INSTRUMENTS, AGREEMENTS OR DOCUMENTS
TO BE ENTEREDR INTO, OR DELIVERED IN CONNECTION WITH, THE
DEBTOR'S PLAN, THEIR PARTICIPATION IN THE NEGOTIATION AND
IMPLEMENTATION OF THE DEBTOR'S PLAN AND THEIR SERVICES
DURING THIS BANKRUPTCY CASE, THE DEBTOR, ON ITS OWN BEHALF
AND ON BEHALF OF THE REORGANIZED DEBTOR AND ITS ESTATE,
HEREBY FOREVER RELFEASES, WAIVES AND DISCHARGES ANY AND ALL
CLAIMS, OBLIGATIONS, RIGHTS, CAUSES OF ACTION AND LIABILITIES,
WHETHER KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN,
EXISTING OR HEREAFTER ARISING, BASED IN WHOLE OR IN PART UPON
ANY ACT OR OMISSION, TRANSACTION, OR OCCURRENCE TAKING
PLACE ON, OR BEFORE, THE EFFECTIVE DATE (INCLUDING WITHOUT
LIMITATION ANY OF THE FOREGOING WHICH MAY BE ASSERTED
DERIVATIVELY ON BEHALY OF THE DEBTOR, THE ESTATE OR THE
REORGANIZED DEBTOR) IN ANY WAY RELATING TO THE DEBTOR. THIS
BANKRUPTCY CASE OR THE DEBTOR'S PLAN THAT THE DEBTOR, ITS
ESTATE OR THE REORGANIZED DEBTOR HAS, HAD OR MAY HAVE
AGAINST ANY OF THE RELEASED PARTIES OTHER THAN (i) THE
AFFILIATES OF THE DEBTOR, AND (ii) THE OFFICERS AND DIRECTORS OF
THE AFFILIATES OF THE DEBTOR (IN THEIR CAPACITY AS SUCH).

Section 10.4 Limitations of Releases. The releases provided for in Section
10.3(a) ot the Debtot's Plan shall be effective only as to those Bondholders that vote to
accept the Debtor's Plan.

Section 10.5 Term of the Automatic Stays. Unless otherwise provided in the
Debtor's Plan or the Contirmation Order, the automatic stay set forth in section 362 of the
Bankruptcy Code shall remain in full force and eftect until the Eftective Date. Noting in
this Section 10.5 of the Debtor's Plan, however, shall be construed as a limitation of the
permanent discharge and injunction provisions provided tor in the Debtor's Plan.

Section 10.6 Provisions as to the Qualified Retirement Plan.
Notwiihstanding the provisions of’ Sections 10.1 and 10.2 ot the Debtor's Plan, or any
otlier provision of the Debtor's Plan, nothing in the Debtor's Plan, the Confirmation Order,
or sectiont 1141 ot the Bankruptey Code shall, or shall be construed to, discharge, release, or
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relieve the Debtor or any other party, i1 any capacity, from any liability with respect to the
Qualified Retirement Plan, or any other defined benefit plan sponsored by Entergy
Corporation or any mermiber ot its controlled group, under any law, governmental policy, or
regulatory provisioir; and (urther provided that the PBGC shall not be enjoined from
enforcing such liability as a result of the provisions for satistaction, release and discharge ot
Claitns that are contained in the Debtor's Plan.

Section 10.7 Release of Liens. Except as otherwise provided in the Debtor's
Plan or  any contract, instrument, release or other agreement or document entered into or
delivered, on the Eftective Date, all mortgages, deeds of trust, Liens or other sccurity
interests or encumbrances of any kind against the property of the Estate will be fully
released and discharged, and all of the right, title and interest of any Holder of such
mortguges, deeds of trust, Liens or other securtty interests, including any rights to any
collateral thereunder, will revert to the Reorganized Debtor and its successors and assigns
and the former Holder thereot” will, upon request of the Debtor, execute such documents
evidencing such release and discharge as the Debtor may reasonably request.

Section [0.8 Exculpation. AS OF THE EFFECTIVE DATE, THE
EXCULPATED PARTIES SHALL NO'T HAVE NOR INCUR LIABILITY TO ANY
ENTITY FOR ANY ACTION TAKEN OR OMITTED TO BE TAKEN IN
CONNECTION WITH OR RELATED TO THE FORMULATION,
PREPARATION, DISSEMINATION, IMPLEMENTATION, CONFIRMATION,
OR CONSUMMATION OF THE DEBTOR'S PLAN, THE DEBTOR'S
DISCLOSURE STATEMENT, EARLIER VERSIONS OF SAME OR ANY
CONTRACT, [INSTRUMENT, RELEASE, OTHER AGREEMENT OR
DOCUMENT CREATED OR ENTERED INTO, OR ANY OTHER ACTION
TAKEN OR OMITTED TO BE TAKEN, IN CONNECTION WITH THE
DEBTOR'S PLAN OR THIS BANKRUPTCY CASE; PROVIDED, HOWEVER, (a)
THAT THE FOREGOING PROVISIONS OF THIS SECTION SHALL HAVE NO
EFFECT ON THE LIABILITY OF ANY ENTITY THAT WOULD OTHERWISE
RESULT FROM ANY SUCH ACTION OR OMISSION TO THE EXTENT THAT
SUCH ACTION OGR OMISSION IS DETERMINED IN A FINAL ORDER TO
HAVE CONSTITUTED WILLFUL MISCONDUCT OR GROSS NEGLIGENCE,
AND (b) THAT NOTHING IN THIS SECTION 10.8 OF THE DEBTOR'S PLAN
SHALL, OR SHALL BE DEEMED TO, RELEASE THE EXCULPATED PARTIES
FROM, OR EXCULPATE THE EXCULPATED PARTIES WITH RESPECT TO,
THELIR RESPECTIVE OBLIGATIONS OR COVENANTS ARISING PURSUANT
TO THE DEBTOR'S PLAN.

ENTO2 (5453
_ 49 -



ARTICLE X1

REGULATION, RATES AND TARIFFES
AND THE CDBG FUNDS

Section 1.1 Regulation. The Debtor continues to be subject to both
federal and local regulation. On and after the Eftective Date, the Reorganized Debtar shall
coutinue to be regulated by: (a) FERC: aud (b) the City Council tn accordance with the
Home Rule Charter of the City of New Orleans, as amended through January 1, 1996, and
other applicable statutes, ordinances, resolutions and regulations.

Section 11.2  Rates and Tariffs. The Debtor's Plan is not intended to
impair, alter, modity, increase or decrease any prepetition or postpetition (a) rate, tariff,
regulatory order or regulatory proceeding ot FERC or the City Council, (b) agreement
relating to any such rate, tacift, order or proceeding, (¢) right of appeal, action or collateral
challenge that the Debior, FERC or the City Council might have with respect to any of the
toregoing, or (d) the regulutory authority or jurisdiction of FERC or the City Council.

Section 11.3 CDBG Funds. Nothing in the Debtor's Plan shall alter the
six (0) conditions to the Debtor's receipt of the CDBG Funds, as requested by the City
Counctl, that are contained n the LRA Resolution, as follows:

(@) CDBG Funds may only be used to offset the cost ot restoration,
reconstruction and rebuilding of ENOI's damaged electric and gas utility systems,
and to oftset such other unrecovered fixed costs as may be the responsibility of
ratepayers;

b UDBG Funds should be used to mitigate and/or eliminate possible rate
increases to New Orleans utility ratepayers;

(¢) No CDBG Funds may be used to profit ENOL's parent. Entergy
Corporation;

(d) ENOI must agree that all restoration, reconstruction, and rebutlding costs
clatmed for CDBG Funds must be certified as reasonable and necessary through
an independent process approved by the LRA;

(€) ENOL must not clatm i any torum capital assets paid for with CDBG
Funds as additious to the rate base for ratemaking purposes or for the valuation of
ENOTs assets 11 connection with the city’s perpetual option to purchase set forth
i the applicable 1922 Ordinances, as amended; and

(D Any CDBG Funds awarded to ENOI should be exempt from existing or
future licns held by any ot the Bondholders and, except to the extent necessary to
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reimburse audited expenditures for restoration, reconstruction, and rebuilding, the
Entergy Corporation debtor-in-possession loan to ENOL

ARTICLE XIl

RETENTION OF JURISDICTION

Until the entry ot a tinal decree 1in accordance with Bankruptey Rule 3022, the
Bankruptcy Court shall have junsdiction of all matters aristng under, arising out of or

relating to this Bankruptey Case including, but not limited to, the following:

{a) to tnsure that the purpose and intent of the Debtor's Plan are carried out;
(b) to consider any modification of the Debtor's Plan under section 1127 of

the Bankruptey Code;

(c) to hear and determine all Claims, controversies, defaults, suits and
disputes against the Debtor, including, but not limited to, any Disputed Adminisirative
Claim or Disputed Claini;

(d) to hear, determuue and entorce all Claims and Causes ot Actiorn;

(e) fo hear and determine all controversies, suits, detaults and disputes that
inay arise in connection with the mterpretation, execution or enforcement of the Debtor's
Plan;

(6 to hear and determine all  requests  for  compensation and/or

retmbursement of expenses for services rendered or expenses incurred betore the
Eftective Date which may be made after the Eftective Date;

(2) io hear and determine all objections to Administrative Claims, Claims,
controversies, sutts and disputes that may be pending at or initiated after the Effective

Date, except as provided in the Confirmation Order;

() to coonsider and act on the compromise and settlement ol any
Admunistrative Clatim, Claim or Cause of Action on behalt of or against the Debtor;

(1) to enforce and interpret by injunction or otherwise the terms and
condtttons ot the Debtor's Plan;

() to enter Final Order concluding and terminating this Bankruptey Case;

INTO2LS45.5!



(k) to correct any defect, cure any omisston, or reconcile any

inconsistency in the Debtot's Plan or Confirmation Order necessary or helpful te carry
out the purposes and intent ot the Debtoi's Plan;

() to determine all questions and disputes regarding titles to the assets of the
Debtor or Reorganized Debtor;

(tn)  to classity the Clatms or Interests of any Holder and to re-examine Claims
allowed for purposes of voting, and to delermine objections to Administrative Claims,
Claims and I[nterests;

(1) to constder and act on such other matters consistent with the Debtot's Plan
as may be provided in the Contfirmation Order;

(0) to entorce any injunction or stay whether arising under the
Bankruptcy Code or Rules, or the Debtor's Plan; and/or

(p) to cousider the ejection ot executory contracts and/or leases that are not
discovered betore Confirmation and allow Claims for damages with respect o the
erectim' of any such executory contracts or leases within such future time as the
Bankrupicy Court may direct.

ARTICLE XIII

MISCELLANEOUS

Section 13.1 Creditors’ Committee. The Creditors’ Commiitee shall
oniinue to exist until the Eftective Date.

Section 13.2  Modification of the Debtor's Plan.  Subject 10 the
restrictions  on modification set forth in section 127 of ihe Bankruptcy Coce and
Bankruptcy Rules 2002 and 3019, the Debtor or Reorganized Debtor, as the case miay be,
reserves the right (o alter, amend or modity the Debtor's Plan betore its substantial
consummation; provided, however, the prior written consent of FGIC and the Boud Trustee
shall be required for any such alterations, amendments or modifications (whether or not
deemed maierial, non-material or adversely aftecting FGIC, the Bond Trustee, or the
interests of the Bondholders) to the tollowing: (a) Sections 4.1, 4.2, 4.3, 4.4,5.3, 5.0, 0.3,
6.4, 6.0, 7.2, 7.6, 7.7, 8.1, 82, 8.6, 87, 13.2, 133, or 13.6 ot the Debtor's Plan; (b) the
definitions 1 Article [ of the I_)eb‘[or's Plan that are used in Sections 4.1, 4.2, 43,44, 53
56,63,064,06.0,72,7.0,7.7 81,82, 80,87 13.2,13.3, or 13.6 of the Debtor's Plan. (¢)
Articles [X and X of the Debtor's Plan, or (d) Plan Exhibit 1.99 {(i.e., the torm of the
Intercompany Note).




Section 13.3  Revocation _or Withdrawal of the Debtor's Plan. The
Debtor reserves the right to revoke or withdraw the Debtor's Plan at any time before the
Contirmation Daie by Filing a notice of withdrawal or revocation. The Filing of such notice
of withdrawal or revocation shall constitute an automatic termination ot the Dzbtor's
exclusive periods for Filing a plan of reorganization and soliciting acceptances thereof.
Further, the Filing of a notice ot withdrawal by the Debtor after the Contirmation Datz shall
constitute an automatic termination ot the Debtor's exclusive periods for Filing a plan of
reorganization aid soliciting acceptances thereof.

Section 13.4  Plan_Exhibits. All Plan Exhibits are incorporated by
reference and are intended to be an integral part ot this document as though ftully set torth in
the Plan.

Section 13.5  Service of Certain___Plan__Exhibits _and__Disclosure
Statement Exhibits. Because the Plan Exhibits are voluminous, not all of the Plan Exhibits
are being served with copies of the Plan and the Debtor's Disclosure Statement. Any party
i1 interest may obtain the Plan Exhibits from the Document Website.

Sectioir 13.6  Binding Effect. The Debtor's Plan shall be binding upon and
wuie to the benetit of the Debtor, the Reorganized Debior, the Holders of Claims, Preferred
linterests, and Equity Interests, together with their respective successors and assigns, and
with respect to Section 0.3 of the Debtor's Plan, Entergy Services and the Affiliates
who participate in the Entergy System Money Pool

Sectionn 13.7  Successors _and _Assigns. The rights, benefits and
obligations ot any Eutity named or referred to in the Debtor's Plan shall be binding on, and
shall inure to the benefit ot, any heir, executor, admmistrator, successor or assign of such
Entity.

Section 13.8  Headings. Headings are used in the Debtor's Plan for
couvenience dild reterence only, and shall not constitute a part of the Debtor's Plan for any
other purpose.

Section 13.9  Governing Law. Except to the extent that the Bank-uptey
Code 1s applicable, the nights and obligations arising under the Debtor's Plan shall be
governed by, and coustrued and cnforced as provided in the laws of the State of Loutsiana.

Section 13.10 Notices. All notices, requests, elections or demands to or
upon the Reorganized Debtor in connection with the Debtor's Plan shall be 1w writing and
shall be deemed to have been given wheit received or, 1f matiled, three (3) days after the date
of mailing provided such writing shall have been sent by registered or certitied mail,
postage prepaid, return recerpt requested, and sent to the tollowing:
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To ihe Debtor or Reorganized Debtor:

R. Patrick Vance

Elizabeth J. Futreil

Jones, Walker, Waechter, Pottevent,
Carrere & Denegre, L.L.P.

201 Si. Charles Avenue

New Orleans, Louistana 70170-5100
Attorneys tor the Debtor

To Entergy Corporation:

J. Ronald Trost

Crontn & Vris, LLP

380 Madison Avenue, 24th Floor
New York, NY 10017

Attorneys tor Entergy Corporation

and

Robert D. Slouan

Execulive Vice President and General Counsel
Entergy Corporation

639 Loyola Avenue

L-ENT-26D

New Orleans, LA 70113

To the Creditors’ Commitiee:

Philip K. Jones, Ji.

Liskow & Lewts, PLC

701 Poydras Street, Suite 5000

New Orleans, Louisiana 70139-5099
Altormeys tor the Creditors’ Committee

To the Bond Trustee:

William H. Patrick, 1

Heller, Draper, Hayden, Patrick & Horn, L.L.C.

050 Poydras Strect, Suite 2500

New Orleans, Loutstana 70130-6103

Attorneys for The Bank of New York, as Bond Trustee

and

INTO21545.3)
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Edward P. Zujkowski

Emmet, Marvin & Martin, LLP

120 Broadway

32ad Floor

New York, New York 10271

Attorneys tor The Bank of New York, as Bond Trustee

and

Loretta A. Lundberg

Vice President

The Bank of New York, as Bond Trustee
{01 Barclay Street

New York, New York 10286

H. Slayton Dabney, Jr.
George B. South, 1

King & Spalding LLP

1185 Avenue ot the Americas
New York, NY 10036
Attorneys tor FGIC

and

Carolanne Gardner

Financial Guaranty insurance Company
125 Park Ave., 1. 6

New York, NY 10017

To the Ad Hoc Bondholders Committee:

David S. Rosner

Daniel A. Flitman

Kasowiiz, Benson, Torres & Friedman LLP
1033 Broadway

New York, NY 10019

To the City Council:

Bastile J. Uddo

3445 N. Causeway Blvd., Suite 724
Metaine, LA 70002

Attorney tor the City Council

INTG21045.3)
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and

Chinton A. Vince

Paul E. Notrdstrom

Sullivan & Worcester

1006 K Street, NW
Washington, D.C. 20006
Advisors to the City Council

To the U.S. Trustee's Office:

Mr. Robert Gravolet, Jr.

Oftice of the United States Trustee
Texaco Center

400 Poydras Street, Suiie 2110
New Orleans, Louistana 70130

All notices and requests to Holders shall be seat to their last known addresses.

Section 13.11 No_Admissions. Notwithstanding anything herein to the
contrary, nothing contained in the Debtot's Plan shall be deemed an admission by any Entity
with respect to any muatter set forth herern.

ARTICLE X1V

CRAMDOWN

The Debtor may request Confumiation under section 1129(b) ot the Bankruptcy Code, if
any Ilmpaired Class does not accept the Debtot's Plan pursuant to section [126 ot the Bankruptey
Code. The Debtor reserves the right to alter the treatment of any Class to etfectuate a cramdown
under sectton 1129(b) of the Bankruptcy Code.
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Dated:  As of May -, 2007

R. PATRICK VANGE (#13008)

ELIZABETH 1. FUTRELL (05863)

NAN ROBERTS EITEL (#19910)

TARA G. RICHARD (#26356)

JOSHUA J. LEWIS (#29950)

Jones, Walker, Waechter, Poitevent,
Carrere & Denegie, L.1.P.

201 St. Charles Avenue

New Orvleans, LA 70170-5100

Phone: (504) 582-3000

tax: (504) 582-8011

Altorneys lor Entergy New Orleans, nc.
the debtor and debtor-ii-possession

[N1621545.7)
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ENTERGY NEW ORLEANS, INC.

RODERICK K. WEST
President and Chief Executive Olficer



PLAN EXHIBIT 1.89

FORM OF THE GENERAL UNSECURED CLAIM NOTE

[INTENTIONALLY LEFT BLLANK

BECAUSE CLASS 5§ VOTED TO ACCEPT THE DEBTOR'S PLAN]
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PLAN EXHIBIT 1.99

FORM OF INTERCOMPANY NOTE

May 2007
New Orleans, Louisiana

For value received, the undersigned, Entergy New Orleans, Inc., a Louisiana
corporation, {the "Debtor"), promises to pay to the order of [Name of Affiliate] (“Payee”) at its
account at the office of Capital One Bank, 313 Carondelet Street, New Orleans, Louisiana (the
"Bank") or such other account or bank that Payee shall notify Debtor in writing, in lawful money
of the United States of America, the principal amount of [amount
of Allowed Claim plus accrued interest pursuant to the Fourth Amended Chapter 11 Plan of
Reorganization for Entergy New Orleans, Inc., as Modified, Dated May , 2007, through May
__, 2007, the Effective Date of the Debtor's Plan], payable on the third anniversary of this Note
(the “Maturity Date”).

Interest shall accrue on the principal amount hereof at the following per annum
rates: from the date of this Note through December 31, 2007, at ten and one half percent
(10.5%); and from January 1, 2008, until paid in full, at the Louisiana judicial interest raie plus
one percent (1%). Past due amounts of principal and interest shall accrue interest at the
Louisiana judicial interest rate plus three percent (3%). The Debtor promises to pay accrued
interest on a quarterly basis to Payee at its account at said office of the Bank, or sucli other
account or bank that Payee shall notify Debtor in writing, on the first banking day of ¢ach of
March, June, September and December and on the date on which the amounts hereunder
become due and payable, whether at the Maturity Date or such sooner date as this Noie may
become due and payable hereunder.

In case this Note should be placed in the hands of an attorney to institule legal
proceedings to recover the amount hereof or any part hereof, in principal or interest, or to protect
the interests of the holder or holders hereof, or in case the same should be placed in the hands of
an attorney for collection, compromise or other action, the Debtor binds itself to pay the
reasonable fee of the attorney who may be employed for that purpose.

The Debtor hercby waives presentment for payment, demand, notice ¢f non-
payment, protest and all pleas of division and discussion. No failure to exercise, and no delay in
exercising, any rights hereunder on the part of the holder shall operate as a waiver of such rights.
Notwithstanding any terms of this Note to the contrary, however, both Debtor and Payee and its
successors and assigns, explicitly waive any right of set-off and/or mutual compensation.

The principal amount and accrued interest of this Note may not be prepaid, in
whole or in part at any time prior to the Maturity Date, except at the Debtor's option, upon the
sale, transfer or other disposition of all or substantially all of Debtor’s distribution assets, in
IN1608834.1}



which case the principal amount and accrued interest shall become immediately due and payable
upon such disposition.

In the event that Debtor fails to pay interest on the principal amount within ten
{10) Business Days after the same becomes due and payable, then the Payee by written naotice to
Debtor has the right to declare the principal amount and all interest thereon to be immediately
due and payable, whereupon such principal amount, all such interest and all default interest shall
become due and payable without presentment, demand, protest or further notice of any kind, all
of which are hereby expressly waived by Debtor. The principal amount and all interest thereon
shall become automatically due and payable without further notice or action of any kind
immediately upon the filing of a petition for relief under any chapter of the United States
Bankruptcy Code for the Debtor.

Without the prior written consent of both The Bank of New York, in its capacity
as Indenture Trustee, and Financial Guaranty Insurance Company, none of the following
provisions of the Note may be modified or amended: (a) any provision govemning the maturity of
the Note; (b) any provision goveming the prepayment of any amount owed on the Note; {¢) any
provision governing the interest rates applicable to the Note; or (d) any provision related to the
Debtor or Payor's rights of set-off and/or mutual compensation.

This Note shall be governed by, and construed in accordance with, the laws: of the
State of Louisiana.

IN WITNESS WHEREOQF, the undersigned has caused this Note to be executed
by its officer hereunto duly authorized.

ENTERGY NEW ORLEANS, INC.

By:
Name:
Title;
[NAME OF AFFILIATE]
Agreed to:
By:
Name:
Title:

(N1608834.1}
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PLAN EXHIBIT 1.115

OTHER EMPLOYMENT AND
INCENTIVE COMPENSATION PROGRAMS

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)64 to Form 10-K
for the year ended December 31, 2001 in 1-11299), as amended or supplemented.

Amended and Restated Executive Annual Incentive Plan of Entergy Corporation and Subsidiaries,
effective January 1, 2003 (10(b) to Form 10-Q for the quarter ended March 31, 2003 in 1-11299),
as amended or supplemented.

Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24 Certificate
dated May 24, 1991 in 70-7831), as amended or supplemented.

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), as amended or supplemented.

Amended and Restated 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (10(a)
to Form 10-Q for the quarter ended March 31, 2003 in 1-11299), as amended or supplemented,

Supplemental Retirement Plan of Entergy Corporation and Subsidiaries, as amended
effective January 1, 2000 (10(a)70 to Form 10-K for the year ended December 31, 2001
in 1-11299), as amended or supplemented.

Amendment, effective December 28, 2001, to the Supplemental Retirement Plan of Entergy Corporation
and Subsidiaries (10(a)71 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries,
as amended effective January 1, 2000 (10(a)72 to Form 10-K for the year ended December 31, 2001
in 1-11299), as amended or supplemented.

Amendment, effective Deecember 28, 2001, to the Defined Contribution Restoration Plan of
Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for the year ended December 31, 201
in 1-11299), as amended or supplemented.

Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)74 to Form 10-K for the year
ended December 31, 2001 in 1-11299), as amended or supplemented.

Amended and Restated Executive Deferred Compensation Plan of Entergy Corporation and
Subsidiaries, dated June 10, 2003 (10{d) to Form 10-Q) for the quarter ended June 30, 2003 in
1-11299), as amended or supplemented.

Equity Awards Plan of Entergy Corporation and Subsidiaries, effective as of August 31, 2000
(10(a)77 to Form 10-K for the year ended December 31, 2001 in 1-11299), as amended or supplemented.

Amendment, effective December 7, 2001, to the Equity Awards Plan of Entergy Corporation
IN1608834.1)



and Subsidiaries (10{a)78 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Amendment, effective December 10, 2001, to the Equity Awards Plan of Entergy Corporation
and Subsidiaries (10(b) to Form 10-Q} for the quarter ended March 31, 2002 in 1-11299),
as amended or supplemented.

Restatement of System Executive Continuity Plan of Entergy Corporation and Subsidiaries,
effective as of March &, 2004 (10(d) to Form 10-Q for the quarter ended March 31, 2004
in 1-11299), as amended or supplemented

First Amendment of the System Executive Continuity Plan of Entergy Corporation and
Subsidiaries, effective December 29, 2004 (10(a)76 to Form 10-K for the year ended
December 31, 2004 in 1-11299), as amended or supplemented.

Second Amendment of the System Executive Continuity Plan of Entergy Corporation
and Subsidiaries, effective April 15, 2005 (10(a) to Form 10-Q for the quarter ended
March 31, 2005 in 1-11299), as amended or supplemented.

System Executive Continuity Plan IT of Entergy Corporation and Subsidiaries, effective
March 8, 2004 (10(¢) to Form 10-Q for the guarter ended March 31, 2004 in 1-11299),
as amended or supplemented.

First Amendment of the System Executive Continuity Plan IT of Entergy Corporation
and Subsidiaries, effective December 29, 2004 (10(a)78 to Form 10-K for the year ended
December 31, 2004 m 1-11299), as amended or supplemented.

Post-Retirement Plan of Entergy Corporation and Subsidiaries, as amended effective
January 1, 2000 (10(a)80 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Amendment, effective December 28, 2001, to the Post-Retirement Plan of Entergy Corporation
and Subsidiaries (10(a)81 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Pension Equalization Plan of Entergy Corporation and Subsidiaries, as amended effective
January 1, 2000 (10(2)82 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Amendment, effective December 28, 2001, to the Pension Equalization Plan of Entergy Corporation
and Subsidiaries (10(a)83 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

System Executive Retirement Plan of Entergy Corporation and Subsidiaries, effective
January 1, 2000 (10(a)87 to Form 10-K for the year ended December 31, 2001 in 1-11299),
as amended or supplemented.

Amendment, effective December 28, 2001, to the System Executive Retirement Plan of Entergy
Corporation and Subsidiaries (10(a)88 to Form 10-K for the year ended December 31, 2001
in 1-11299), as amended or supplemented.
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PLAN EXHIBIT 6.2(a)

THE REORGANIZED DEBTOR'S AMENDED AND RESTATED
ARTICLES OF INCORPORATION AND BY LAWS

[ATTACHED)]



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

ENTERGY NEW ORLEANS, INC.

FIRST: The name of the Corporation shall be “ENTERGY NEW ORLEANS, INC.”, and
said Corporation shall have, possess and exercise all the rights, powers, privileges, immunities
and franchises of the corporations, parties hereto, and shall be subject to all the duties and
obligations of said respective corporations; it shall have, enjoy and be possessed of all of the
property, real, personal and mixed, of every kind and nature, owned, possessed and enjoyed by or
for said corporations, parties hereto; it shall have power to issue bonds and dispose of the same,
in such form and denominations and bearing such interest as the Board of Directors may
determine, and to secure payment thereof by mortgage of every and all of the property,
franchises, rights, privileges and immunities of said Corporation at the time of the consolidation
. acquired or thereafter to be acquired and of the companies, parties hereto; to do all acts and
things which said companies so consolidated or any of them might have done previous to said
consolidation, and the further right to consolidate with any other street railway company, electric
company or gas light company, or any other consolidated company.

SECOND: Said Corporation, “ENTERGY NEW ORLEANS, INC.”, under its said
corporate name, shall have power and authority to have and enjoy perpetual corporate existence
and succession from and after the date hereof; to contract, sue and be sued; to make and use a
corporate seal and the same to break or alter at pleasure; to hold, receive, lease, purchase and
convey, as well as mortgage, hypothecate and pledge property, real, personal and mixed,
corporeal and incorporeal; to name and appoint such managers, agents, directors and officers as
its business, interests or convenience may require; and to make and establish, as well as alter and
amend from time to time such by-laws, rules and regulations for the proper conduct, management
and regulation of the affairs of said Corporation as may be necessary and proper; and to have,
possess and enjoy all rights, powers, privileges, franchises and immunities now or hereafter
authorized by law.

THIRD: The Domicile of said Corporation shall be in the City of New Orleans, State of
Louisiana, and all citations or other legal process shall be served upon those individuals as
identified by resolution of the Board of Directors of the Corporation.

FOURTH: The objects and purposes for which this Corporation is established to engage
in any lawful activity for which corporations may be formed under the Business Corporation Law
of Louisiana.

FIFTH: The amount of the capital stock of the Corporation shell be Seventy-seven
Million Four Hundred Nine Thousand Eight Hundred Dollars ($77,409,800), together with the
agpregate par value of capital stock issued after September 1, 1969, by this Corporation as
hereinafter provided.



The total authorized number of shares of capital stock that may be issued by the
Corporation shall be 10,347,798 shares, of which 10,000,000 shares shall have a par value of $4
per share and 347,798 shares shall have a par value of $100 per share,

The shares of capital stock hereby authorized to be issued shall be divided among the
following classes:

10,000,000 shares of $4 par value per share shall be Common Stock;

77,798 shares of $100 par value per share shall be 4%% Preferred Stock
(hereinafter sometimes referred to as the “4%% Preferred Stock™); and

270,000 shares of $100 par value per share shall be Preferred Stock (which,
together with such additional shares thereof as may be hereafter authorized, is hereinafter
sometimes réferred to as the “Preferred Stock™).

The term “ﬁiﬁqfcrred stock” as used herein shall include the 4%% Preferred Stock, the
Preferred Stock and:any other class of stock having a preference over the Common Stock as to
dividends, distribution of assets, or in liquidation, dissolution or winding up.

Except as otherwise in this Article FIFTH provided and to the extent not prohibited by
law, the Corporation may acquire funds for, or otherwise effect, the redemption or purchase of
any of its shares through the issuance or sale of any of its stocks, bonds, or other securities.

Stocks of the Corporation, whether authorized herein or upon any subsequent increase of
the number of shares of capital stock, may be issued by the Board of Directors of the Corporation
from time to time for such consideration permitted by law as may be fixed from time to time by
the Board of Directors, and general authority to the Board of Directors 50 to fix such
consideration is hereby and herein granted; provided, however, that stock having a par value may
not be issued for less than the par value thereof; and provided further, that such consideration
may be in the form of money paid, labor done, or property actually received by the Corporation.

No holder of any stock of the Corporation shall be entitled as of right to purchase or
subscribe for any part of any unissued stock of the Corporation, or of any additional stock of any
class, to be issued by reason of any increase of the authorized capital stock, or of the number of
shares of the Corporation, or of bonds, certificates of indebtedness, debentures or other securities
convertible into stock of the Corporation, but any such unissued stock or any such additional
authorized issues of new stock, or of securities convertible into stock, may be issued and
disposed of by the Board of Directors to such persons, firms, corporations, or associations, and
upon such terms as the Board of Directors may, in their discretion, determine, without offering to
the stockholders then of record, or 1o any class of stockholders, any thereof, on the same terms or
on any lerms.

The preferred stock shali not entitle any holder thereof to vote at any meeting of
stockholders or election of the Corporation or otherwise to participate in any action taken by the
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Corporation or its stockholders, but all the voting power shall be vested in the hoidcrs of the
Common Stock, except as otherwise in this Article FIFTH provided. Each stockholder shall be
entitled to on¢ vote for each share of Common $tock of the Corporation standing in his name on
the books of the Corporation.

Except as otherwise in this Anicle FIFTH provided, upon the vote of a majority of the
total number of shares of stock then issued and outstanding, and cntitled to vote, as herein
provided, or upon such larger vote as may be required by law, this agreement may be amended
from time to time 50 as to permit the Corporation to create or authorize one or more other classes
of stock with such preferences, designations, rights, privileges, voting powers, including votes on
proceedings prescribed by statute, and subject to such restrictions, limitations and qualifications
with respect to voting and otherwise as may be determined by said vote, which may be the same
or different from the preferences, designations, rights, privileges, voting powers, restrictions,
limitations and qualifications with respect to voting or otherwise of the classes of stock of the
Corporation then authorized. Any such vote and amendment may authorize any shares of any
class then authorized but unissued to be issued as shares of such new class or classes.

Except as otherwise in this Article FIFTH provided, the Board of Directors of the
Corporation may at any time authorize the conversion or exchange of the whole or any particular
share of the outstanding preferred stock of any class, with the consent of the holder thereof, into
or for stock of any other class which at the time of such consent is authorized but unissued, and
may fix the terms and conditions upon which such conversion or exchange may be made;
provided that, without the consent of the holders of record of two-thirds of the shares of
Common Stock outstanding given at a meeting of the holders of the Common Stock called and
held as provided by the By-Laws or given in writing without a meeting as authorized by law, the
Board of Directors shall not authorize the conversion or exchange of any preferred stock of any
class into or for Coramon Stock or authorize the conversion or exchange of any preferred stock
of any class into or for preferred stock of any other class, if by such conversion or exchange the
amount which the holders of the shares of stock so converted or exchanged would be entitled to
receive either as dividends or shares in distribution of assets in preference to the Common Stock
would be increased.

Except as otherwise in this Article FIFTH provided, any class of stock may be increased
at any time upon vote of the holders of two-thirds (or such smaller number, not less than a
majority, as may be permitted by law) of the shares of the Corporation then issued and
outsianding and entitled to vote thereon; provided, however, that so long as any share of the
4%% Preferred Stock remains outstanding, the amount to which the capital stock of the
Corporation may be increased is Two Hundred Million Dollars ($200,000,000).

Except as otherwise in this Article FIFTH provided, the Corporation from time to time
may rescll any of its own stock, purchased or otherwise acquired by it as hereinafter provided for,
at such price permitted by law as may be fixed by its Board of Directors or Executive Committee.
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The designations, voting powers, preferences, dividend and redemption rights (including
votes on proceedings prescribed by statute), and other relative rights or restrictions, limitations
and qualifications of the 4%% Preferred Stock having a par value of $100 per share shall be as
follows:

(1) The holders of the 4%% Preferred Stock shall be entitled to receive, when, as
and if declared by the Board of Directors, out of the surplus of the Corporation as
provided by law, cumulative preferred dividends at the rate of 4%% per annum from July
1, 1944, and no more, payable quarterly on the first days of January, April, July and
October of each year, before any dividends shall be declared or paid upon or set apart for
the Common Stock of the Corporation. Such cumulative preferred dividends shall accrue
on each share from the quarterly dividend payment date next preceding the date of the
original issue of such share, unless such stock shall be issued on a quarterly dividend
payment date, and, in such case, from said date. The first quarterly dividend shall be
payable on October 1, 1944, and shall be cumulative from July 1, 1944.

(2) No dividends shall be declared at any time upon the Common Stock of the
Corporation unless all accumulated and unpaid dividends upon the outstanding 4%%
Preferred Stock shall have been declared and shall have been paid in full or a sum
sufficient for payment thereof shall have been set aside for that purpose from said surplus
of the Corporation, in which event dividends may be declared by the Board of Directors
on the Common Stock out of said surplus of the Corporation, subject to the rights of any
other class of stock then outstanding. The term “accumulated and unpaid dividends” as
used herein with respect to the 4%% Preferred Stock shall mean dividends on all the
outstanding 4%% Preferred Stock from the respective dates from which such dividends
accurmnulate to the date as of which accumulated and unpaid dividends are being
determined, less the aggregate of dividends theretofore declared and paid or set apart for
payment upon such outstanding 4%% Preferred Stock.

(3) The 4%% Preferred Stock may be called for redemption in whole or in part at.
any tine at the option of the Board of Directors by mailing notice thereof to the holders
of record of the shares to be redeemed at least thirty (30) days prior to the date fixed for
redemption, and such shares may be then redeemed by paying, for each share so called, an
amount equal to all accumulated and unpaid dividends thereon to the date fixed for such
redemption, plus One Hundred Eleven and 50/100 Dollars ($111.50) per share as to any
shares redeemed prior to July 1, 1954, and One Hundred Five Dollars ($105.00) per share
as to any shares redeemed on July 1, 1954, and thereafter. In case of thc redemption of
part only of the 4%% Preferred Stock at the time outstanding, the Corporation shall select
by lot, or in such other manner as the Board of Directors may determine, the shares so to
be redcemed, provided that there shall be no obligation to redeem less than a whole share.
Notice of the intention of the Corporation to redeem the 4%% Preferred Stock shall be
mailed not less than thirty (30) days before the date of redemption to each holder of’
record of 4%% Preferred Stock to be redeemed at his post office address appearing upon



the books of the Corporation, and upon the deposit of the aggregate redemption price (or
the portion thereof not already paid in the redemption of shares so to be redeemed) with
any national bank or trust company in the City of New York or in the City of New
Orleans, named in such notice, payable in the amounts aforesaid to the respective orders
of the record holders of the 4%4% Preferred Stock so to be redeemed on endorsement and
surrender of their certificates; said holders shall, at the time fixed in such notice for such
redemption, cease to be stockholders with respect to said shares and from and after the
making of such deposit, said holders shall have no interest in or claim against the
Corporation with respect to said shares and shall be entitled only to receive said moneys
from said bank or trust company without interest.

(4) In the case of any distribution of any assets of the Corporation in repayment in
whole or in part of any outstanding shares of its capital stock, whether upon dissolution of
the Corporation or liquidation or sale of any or all of its assets or otherwise, except in
case of redemption as hereinbefore provided, there shall be paid to the holders of the
4%% Preferred Stock (a) in case such dissolution, liguidation or sale shall be voluntary,
One Hundred Five Dollars ($105) per share and (b) in case such dissolution, liquidation
or sale shall be involuntary, One Hundred Dollars ($100) per share, plus in each case an
amount equal to all accumulated and unpaid dividends thereon before any sum shall be
paid to, or any assets distributed among, the holders of the Common Stock, and after such
payment to the holders of the 4%% Preferred Stock, all remaining assets and funds shall
be distributed among the holders of the Common Stock of the Corporation subject to the
rights of any other class of stock then outstanding,

(5) The holders of the 4%% Preferred Stock shall not be entitled to any payment
by way of dividends or otherwise, or have any rights in the property of the Corporation or
in the distribution thereof, other than as is specifically provided in the preceding
paragraphs with respect to the 4%% Preferred Stock.

(6) No holder of any of the 4%% Preferred Stock shall be entitled to vote at any
election of directors or, except as otherwise required by statute, on any other matter
submitted to the stockholders, provided that, if and whenever four (4) quarter-yearly
dividends payable on any part of the 4%% Preferred Stock shall be accumulated and
unpaid, the holders of the 4%% Preferred Stock as a class shall thereafter at all elections
of directors have the exclusive night to elect the smallest number of directors of the
Corporation which shall constitute a majority of the authorized number of directors, and
the holders of the Common Stock of the Corporation as a class shall have the exclusive
right to elect the remaining number of directors of the Corporation, which right of the
holders of the 4°4% Preferred Stock, however, shall cease when all accumulated and
unpaid dividends on the 4%% Preferred Stock shall have been paid in full, or provision
shall have been made for such payment; and provided further, that if and when the
surplus of the Corporation, out of which dividends might lawfully be declared, is in
excess of such accumulated and unpaid dividends, then the declaration and payment of
such dividends shall not be unreasonably withheld, The terms of office of all persons
who may be directors of the Corporation at the time when the right to elect a majority of



the directors shall accrue to the 4%% Preferred Stockholders, as herein provided, shall
terminate upon the election of their successors at the next annual meeting of the
stockholders or at an earlier special meeting of the stockholders held as hereinafter
provided. Such special meeting shall be held at any time after the accrual of such voting;
power, upon notice similar to that provided in the Consolidation Agreement and/or the:
By-Laws of the Corporation for annual and all other stogkholders’ meetings, which notice:
shall be given at the request in writing of the holders of not less than ten per centum.
(10%) of the number of shares of the then outstanding 4%% Preferred Stock, addressed t¢
the Secretary of the Corporation at its principal business office. Upon the termination of
such exclusive right of the holders of the 4%% Preferred Stock to elect a majority of the:
directors of the Corporation, the terms of office of all the directors of the Corporation
shall terminate upon the election of their successors at the next annual meeting of the
stockholders or at an earlier special meeting of the stockholders held as hereinaftey
provided. Such special meeting shall be held at any time after the termination of such
right of the 4%% Preferred Stockholders to elect a majority of the directors, upon notice:
similar to that provided in the Articles of Incorporation and/or the By-Laws of the
Corporation for annual and all other stockholders’ meetings, which notice shall be given
at the request in writing of the holders of not less than ten per centum (10%) of the
number of shares of the then outstanding Common Stock, addressed to the Secretary of
the Corporation at its principal office.

(7) So long as any share of the 4%% Preferred Stock remains outstanding, the
consent or authorization of the holders of at least a majority of the outstanding shares of
the 4%% Preferred Stock then outstanding, voting as a class (given at a meeting called for
that purpose), shall be necessary for effecting or validating any of the following:

(2) The issuance of any additional shares of 4%% Preferred Stock, or off
any other class of stock ranking prior to or on a parity with the 4%% Preferred
Stock as to dividends or other distributions, (i) unless the net earnings of the
Corporation available for dividends on the 4%% Preferred Stock, determined in
accordance with generally-accepled accounting practices, for any twelve (12)
consecutive calendar months' period within the fifteen (15) calendar monthy
preceding the month within which the additional shares are to bc issued, shall
have been at least twice the dividend requirements for a twelve (12) month period
upon the entire amount of 4%% Preferred Stock and all such other stock ranking
prior to or on a parity with the 4%4% Preferred Stock as to dividends or other
distributions to be outstanding immediately after the proposed issue of such
additional shares, and (ii) unless the aggregate of the capital of the Corporatior,
applicable to the Common Stock and the surplus of the Corporation shall be not
less ithan the amount payable upon involuntary dissolution to the holders of the
4%% Preferred Stock and such other stock to be outstanding immediately after the
proposed issue of such additional shares.

(b) The merger or consolidation of the Corporation with or into any other
corporation or corporations, unless such merger or consolidation, or the issuance:



and assumption of all securities to be issued or assumed in connection with such
merger or consolidation, shall have been ordered, approved, or permitted by the
Federal Energy Regulatory Commission (or by any succeeding regulatory
authority of the United States of America having jurisdiction in the premises)
under the provisions of the Federal Power Act, as amended, or exempted by said
Commission from the requirements of said Act, provided that the provisions of
this clause (b} shall not apply to the purchase or other acquisition by the
Corporation of franchises or assets of another corporation in any manner which
does not involve a merger or consolidation.

(8) Notwithstanding any other provision of this Article FIFTH, the consent or
authorization of the holders of at least two-thirds of the total number of shares of 4%%
Preferred Stock at the time outstanding shall be necessary to authorize the creation of any
class of stock which would be preferred as to assets or dividends over the 4%% Preferred
Stock, or to amend the Articles of Incorporation so as to change the express terms and
provisions of the 4%% Preferred Stock then outstanding in any manner substantially
prejudicial to the holders thereof.

I

The Preferred Stock shall be issuable in one or more series from time to time and the

shares of each series shall have the same rank and be identical with each other and shall have
the same relative rights, except with respect to amounts payable on voluntary liquidation as
specified in Section (F) below and to the following cheracteristics:

below.

(a) The number of shares to constitute each such series and the distinctive
designation thereof;

(b) The annual rate or rates of dividends payable on shares of such series, the
dates on which dividends shall be paid in each year, and the date from which such
dividends shall commence to accumulate:

(¢) The amount or amounts payable upon redemption thereof; and

{(d) The terms and amount of sinking fund requirements (if any) for the purchase
or redemption of each series of the Preferred Stock other than the initial series and the

second series of the Preferred Stock;

which different characteristics of clauses (a), (b), (¢), and (d) above are set forth

The initial series of the Preferred Stock shall:

(a) consist of 60,000 shares and be designated “4.36% Preferred Stock”;



(b) have a dividend rate of Four and 36/100 Dollars ($4.36) per share per annum
payable quarterly on January 1, April 1, July 1 and October 1 of each year; such dividends
shall accumulate on each share from the quarterly dividend payment date next preceding
the date of the original issue of such share, unless such stock shall be issued on a
quarterly dividend payment dat¢ and in such case from said date. The first quarterly
dividend shall be payable on April 1, 1956, and shall be cumulative from January 1,
1956; and

{c) be subject to redemption in the manner provided herein with respect to the
Preferred Stock at the price of One Hundred Seven and 08/100 Dollars ($107.08) per
share if redeemed on or before January 1, 1961, of One Hundred Six and 08/100 Dollars
($106.08) per share if redeemed after January 1, 1961, and on or before January 1, 1966,
and of One Hundred Four and 58/100 Dollars ($104.58) per share if redeemed after
January 1, 1966, in each case plus an amount equivalent to the accumulated and unpaid
dividends thereon, if any, to the date fixed for redemption.

The second series of the Preferred Stock shall:
(a) consist of 60,000 shares and be designated “5.56% Preferred Stock™;

(b) have a dividend rate of Five and 56/100 Dollars ($5.56) per share per annum
payable quarterly on January 1, April 1, July 1 and October 1 of each year; such dividends
shall accumulate on each share from and including April 26, 1967. The first dividend
shall be payable on July 1, 1967, and shall be cumulative from and including April 26,
1967; and

{c) be subject to redemption in the manner provided herein with respect to the
Preferred Stock at the price of One Hundred Six and 65/100 Dollars ($106.65) per share
if redeemed on or before April 1, 1972, of One Hundred Four and 09/100 Dollars
($104.09) per share if redeemed after April 1, 1972, and on or before April 1, 1977, and
of One Hundred Two and 59/100 Dollars ($102.59) per share if redeemed after April 1,
1977, in each case plus an amount equivalent to the accumutated and unpaid dividends
thereon, if any, to the date fixed for redemption.

Subject to the foregoing, the distinguishing characteristics of the Preferred Stock shall be: (A)
Each series of the Preferred Stock, pari passu with all shares of preferred stock of any class or
series then outstanding, shall be entitled, but only when and as declared by the Board of
Directors, out of funds legally available for the payment of dividends, in preference to the
Common Stock, to dividends at the rate stated and expressed with respect to such series herein;
such dividends to be cumulative from such date and payable on such dates in each year as may be
stated and expressed herein, to stockholders of record as of a date not to exceed forty (40) days
and not less than ten (10) days preceding the dividend payment dates so fixed.

(B) If and when all outstanding shares of the 4%% Preferred Stock shall have been
redeemed, acquired or otherwise retired, then:



(1) If and when dividends payable on any of the Preferred Stock (which, for the
purposes of this Section (B), shall be deemed to be all outstanding shares of the Preferred
Stock of any series, and such other preferred stock of any class or series, ranking prior to
or on a parity with the Preferred Stock as to dividends and in liquidation, dissolution,
winding up, or distribution, as may be lawfully issued) shall be in default in an amount
equal to four (4) full quarterly payments or more per share, and thereafter until all
dividends on any of the Preferred Stock in default shall have been paid, the holders of all
of the then outstanding Preferred Stock, voting as a class, in contra-distinction to the
Common Stock as a class, shall be entitled to elect the smallest number of directors
necessary to constitute a majority of the full Board of Directors, and the holders of the
Common Stock, voting separately as a class, shall be entitled to elect the remaining
directors of the Corporation, anything in these Articles of Incorporation to the contrary
notwithstanding. The terms of office, as directors of all persons who may be directors of
the Corporation at the time shall terminate upon the election of a majority of the Board of’
Directors by the holders of the Preferred Stock, except that if the holders of the Common
Stock shall not have elected the remaining directors of the Corporation, then, and only in
that event, the directors of the Corporation in office just prior to the election of a majority
of the Board of Directors by the holders of the Preferred Stock shall elect the remaining
directors of the Corporation. Thereafter, while such default continues and the majority of
the Board of Directors is being elected by the holders of the Preferred Stock, the
remaining directors, whether elected by directors, as aforesaid, or whether originally or
later elected by holders of the Common Stock, shall continue in office until their
successors are ¢lected by holders of the Common Stock and shall qualify.

(2) If and when all dividends then in default on any of the Preferred Stock then
outstanding shall be paid (such dividends to be declared and paid out of any funds legally
available therefor as soon as reasonably practicable), the holders of the Preferred Stock
shall be divested of any special right with respect to the election of directors, and the
voting power of the holders of the Preferred Stock and the holders of the Common Stock
shall revert to the status existing before the first dividend payment date on which
dividends on any of the Preferred Stock were not paid in full, but always subject to the
same provisions for vesting such special rights in the holders of the Preferred Stock in
case of further like default or defaults in the payment of dividends thereon as described in
the immediately foregoing paragraph. Upon termination of any such special voting right
upon payment of all accumulated and unpaid dividends on the Preferred Stock, the terms
of office of all persons who may have been elected directors of the Corporation by vote of
the holders of the Preferred Stock as a class, pursuant to such special voting right, shall
forthwith terminate, and the resulting vacancies shall be filled by the vote of a majority of
the remaining directors. In casc of any vacancy in the office of a director occurring
among the directors elected by the holders of the Preferred Stock voting as a class, the
remaining directors elected by the holders of the Preferred Stock, by affirmative vote of a
majority thereof, or the remaining director so elected if there be but one, may elect a
successor or successors to hold office for the unexpired term or terms of the director or
directors whose place or places shall be vacant. Likewise, in case of any vacancy in the



office of a director occurring among the directors not elected by the holders of the
Preferred Stock, the remaining directors not elected by the holders of the Preferred Stack,
by affirmative vote of a majority thereof, or the remaining director so elected if there be
but one, may elect a successor or successors to hold office for the unexpired term or terms
of the director or directors whose place or places shall be vacant.

(3) Whenever the special voting right shall have accrued to the holders of the
Preferred Stock to elect directors, voting as a class, it shall be the duty of the President, a
Vice-President or the Secretary of the Corporation forthwith to call a meeting, and cause
notice thereof to be given to the stockholders, including all of the holders of the then
outstanding shares of Preferred Stock, entitled to vote at such meeting, to be held at such
time as the Corporation’s officers may fix, not less than forty-five (45) nor more than
sixty {60) days after the accrual of such right, for the purpose of electing directors. The
notice so given shall be mailed to each holder of record of Preferred Stock at his last
known address appearing on the books of the Corporation and shall set forth, among
other things, (i) that by reason of the fact that dividends payable on Preferred Stock are in
default in an amount equal to four (4) full quarterly payments or more per share, the
holders of all of the then outstanding Preferred Stock, voting as a class, have the right to
elect the smallest number of directors necessary to constitute a majority of the full Board
of Directors of the Corporation, {ii) that any holder of the Preferred Stock has the right, at
any reasonable time, to inspect and make copies of the list or lists of holders of the
Preferred Stock maintained at the principal office of the Corporation or at the office of
any Transfer Agent or Agents of the Preferred Stock, and (iii) either the entirety of this
paragraph or the substance thereof with respect to the number of shares of the Preferred
Stock required to be represented at any meeting, or adjournment thereof, called for the
election of directors of the Corporation. At the first meeting of stockholders held for the
purpose of electing directors during such time as the holders of the Preferred Stock shall
have the special right, voting as a class, to elect directors, the presence in person or by
proxy of the holders of a majority of the outstanding Common Stock shall be required to
constitute a quorum of such class for the election of directors, and the presence in person
or by proxy of the holders of a majority of all of the outstanding Preferred Stock shall be
required to constitute a quorum of such class for the election of directors; provided,
however, that in the absence of a quorum of the holders of the Preferred Stock or of the
holders of the Common Stock, no election of directors shall be held and the meeting shall
be adjourned to the same time the following day; and provided, further, that at such first
adjourned meeting, the presence in person or by proxy of the holders of thirty-five per
centum (35%) of all of the outstanding Preferred Stock shall be required to constitute a
quorum of such class for the election of directors, and the presence in person or by proxy
of the holders of thirty-five per centum (35%°) of the outstanding Common Stock shall be
required to constitute a quorum of such class for the election of directors, and in the
absence of a quorum of the holders of the Preferred Stock or of the holders of the
Common Stock no election of directors shall be held and the meeting shall be adjourned
to the same time the following day; and provided, further, that at such second adjourned
meeting such number of the holders of the Preferred Stock and of the holders of the
Common Stock as are present in person or by proxy shall constitute a quorum of their



respective classes of stock for the election of directors. If no holders of the Preferred

Stock are present at said second adjoumed meeting, then the directors of the Corporation

then in office shall remain in office until the next Annual Meeting of the Corporation, or

special meeting in lieu thereof, and until their successors shall have been elected and shall

qualify. No such meeting shall be held on a date within sixty (60) days of the date of the

next Annual Meeting of the Corporation or special meeting in lieu thereof. At each
fo Annual Meeting of the Corporation, or special meeting in lieu thereof, held during such
- time as the holders of all of the then outstanding Preferred Stock, voting as a class, shall
have the right to elect a majority of the Board of Direelors, the foregoing provisions of
this paragraph shall govern each Annual Meeting, or special meeting in lieu thereof, as if'
said Annual Meecting or special meeting were the first meeting of stockholders held for
the purpose of electing directors after the right of the holders of all of the Preferred Stock,
voting as a cluss, to elect a majority of the Board of Directors, should have accrued with
the exception, that if at any second adjourned Annual Meeting, or special meeting in lieu
thereof, no holders of the outstanding Preferred Stock are present in person or by proxy,
all the directors shall be elected by a vote of the holders of a majority of the Common
Stock of the Corporation present or represented at the meeting.

{(C) So long as any shares of the Preferred Stock are outstanding, the Corporation shall
not, without the consent (given by vote at a meeting called for that purpose) of at least two-thirds
of the total number of shares of the Preferred Stock then outstanding, voting as a class:

(1) create, authorize or issue any new stock which, after issuance, would rank
prior to the Preferred Stock as to dividends, in liquidation, dissolution, winding up or
distribution, or create, authorize or issue any security convertible into shares of any such
stock, except for the purpose of providing funds for the redemption of all of the Preferred
Stock then outstanding, such new stock or security not to be issued until such redemption
shall have been authorized and notice of such redemption given and the aggregate
redemption price deposited as provided in Section (G) below; provided, however, that
any such new stock or security shall be issued within twelve (12) months after the vote of
the Preferred Stock herein provided for authorizing the issuance of such new stock or
security; or

(2) amend, alter or repeal any of the rights, preferences or powers of the holders of
the Preferred Stock so as to affect adversely any such rights, preferences or powers;
provided, however, that if such amendment, alteration or repeal affects adversely the
rights, preferences or Powers of one or more, but not all, series of Preferred Stock at the
time outstanding, only the consent of the holders of at least two-thirds of the total number
: of outstanding shares of all series so affected shall be required; and provided, further, that
an amendment to increase or decrease the authorized amount of Preferred Stock, or to
create or authorize, or increase or decrease the amount of, any class of stock ranking on a
) parity with the outstanding shares of the Preferred Stock as to dividends or assets shall
not be deemed to affect adversely the rights, preferences or powers of the holders of the
; Preferred Stock or any series thereof.




(1) So long as any shares of the Preferred Stock are outstanding, the Corporation shall
not, without the consent (given by vote at & meeting called for that purpose) of the holders of a
majority of the total number of shares of the Preferred Stock then outstanding voting as a class:

(1) merge or consolidate with or into any other corporation or corporations or sell
or otherwise dispose of all or substantially all of the assets of the Corporation, unless such
merger or consolidation or sale or other disposition, or the exchange, issuance or
assumption of all securities to be issued or assumed in connection with any such merger
or consolidation or sale or other disposition, shall have been ordered, approved or
permitted by the Federal Energy Regulatory Commission under the Federal Power Act, as
amended, or exempted by said Commission from the requirements of said Act, provided
that the provisions of this subsection (1) shall not apply to the purchase or other
acquisition by the Corporation of franchises or assets of another corporation in any
manner which does not involve a merger or consolidation; or

(2) issue, sell, or otherwise dispose of any shares of the Preferred Stock, in
addition to the 60,000 shares of the Preferred Stock initially authorized, or of any other
class of stock ranking on a parity with the Preferred Stock as to dividends or in
liquidation, dissolution, winding up or distribution, unless the gross income of the
Corporation for a period of twelve (12) consecutive calendar months within the fifteen
(15) calendar months immediately preceding the issuance, sale or disposition of such
stock, determined in accordance with generally accepted accounting practices (but in any
event after deducting all taxes and the greater of {(a) the amount for said period
appropriated from income to the property retirement reserve by the Corporation on its
books or (b) the largest amount required to be provided therefor by any mortgage
indenture of the Corporation) to be available for the payment of interest, shall have been
at least one and one-half (1-1/2) times the sum of (i) the annual interest charges on all
interest bearing indebtedness of the Corporation and (ii) the annual dividend requirements
on all outstanding shares of the Preferred Stock and of all other classes of stock ranking
prior to, or on a parity with, the Preferred Stock as to dividends or in liquidation,
dissolution, winding up or distribution, including the sharcs proposed to be issued;
provided, that there shall be excluded from the foregoing computation interest charges on
all indebtedness and dividends on all shares of the Preferred Stock or on any other class
of stock ranking prior to, or on a parity with, the Preferred Stock as to dividends or in
liquidation, dissolution, winding up or distribution which are to be retired in connection
with the issue of such additional shares; and provided, further, that in any case where
such additional shares of the Preferred Stock, or other class of stock ranking on a parity
with the Preferred Stock as to dividends or in liquidation, dissolution, winding up or
distribution, are to be issued in connection with the aequisition of additional property, the
gross income of the property to be so acquired, computed on the seme basis as the gross
income of the Corporation, may be included on a pro forma basis in making the foregoing
computation; or

(3) issue, sell, or otherwise dispose of any shares of the Preferred Stock, or of any
other class of stock ranking on a parity with the Preferred Stock as to dividends or in




liquidation, dissolution, winding up or distribution, unless the aggregate of the capital of
the Corporation applicable to the Common Stock and the surplus of the Corporation shall
be not less than the aggregate amount payable on the involuntary liquidation, dissolution
or winding up of the Corporation, in respect of all shares of the Preferred Stock and all
shareg of any other class of stock, if any, ranking prior thereto, or on a parity therewith, as
to dividends or in liquidation, dissolution, winding up or distribution, which will be
outstanding afler the issue of the shares proposed to be issued; provided, that if, for the
purposes of meeting the requirements of this subsection (43), it becomes necessary to
take into consideration any earned surpius of the Corporation, the Corporation shall not
thereafter pay any dividends on shares of the Common Stock which would result in
reducing the Corporation’s Common Stock Equity (as in Section (H) hereinafter defined)
to an amount less than the aggregate amount payable, on involuntary liquidation,
dissolution or winding up of the Corporation, on all shares of the Preferred Stock and of
any other class of stock ranking prior to, or on a parity with, the Preferred Stock, as to
dividends or other distributions, at the time outstanding.

(E) Except as herein expressly provided, the holders of the Preferred Stock shall have no
power to vote and shall be entitled to no notice of any meeting of the stockholders of the
Corporation. As to matters upon which holders of the Preferred Stock are entitled to vote, as
herein expressly provided, each holder of such Preferred Stock shall be entitled to one vote, in
person or by proxy, for each share of such Preferred Stock standing in his name on the books of
the Corporation.

(F) In the event of any voluntary liquidation, dissolution or winding up of the
Corporation, the Preferred Stock, pari passu with all shares of preferred stock of any other class
or series then outstanding shall have a preference over the Common Stock until an amount equal
to the then eurrent redemption price, including accumulated and unpaid dividends, if any, shall
have been paid. In the event of any involuntary liquidation, dissolution or winding up of the
Corporation, which shall include any such liquidation, dissolution or winding up which may arise
out of or result from the condemnation or purchase of all or 2 major portion of the properties of
the Corporation, by (i) the United States Government or any authority, agency or instrumentality
thereof, (ii) a state of the United States or any political subdivision, authority, agency, or
instrumentality thereof or (iii) a district, cooperative or other association or entity not organized
for profit, the Preferred Stock, pari passu with all shares of preferred stock of any other class or
series then outstanding, shall also have a preference over the Common Stock until the full par
value thereof, and an amount equal to the accumulated and unpaid dividends thereon, if any,
shall have been paid by dividends or distribution,

(G) Upon the affirmative vote of a majority of the shares of the issued and outstanding
Cominon Stock at any annual meeting, or any special meeting called for that purpose, the
Corporation may at any time redeem all of any series of said Preferred Stock, or may from time
to time redeem any part of any series thereof, by paying in cash the redemption price then
applicable thereto, plus, in each case, an amount equivalent to the accumulated and unpaid
dividends, if any, to the date fixed for redemption. Notice of the intention of the Corporation to
redeem all or any part of the Preferred Stock shall be mailed not less than thirty (30) days nor



more than sixty (60) days before the date fixed for redemption to each holder of record of
Preferred Stock to be redeemed, at his post office address as shown by the Corporation’s records,
and not legs than thirty (30) days' nor more than sixty (60) days' notice of such redemption may
be published in such manner as may be prescribed by resolution of the Board of Directors of the
Corporation; and in the event of such publication, no defect in the mailing of such notice shall
affect the validity of the proceedings for the redemiption of any shares of Preferred Stock so to be
redeemed. Conternporaneously with the mailing or the publication of such notice, as aforesaid, or
at any time thereafter prior to the date fixed for redemption, the Corporation may deposit the
aggregate redemption price (or the portion thereof not already paid in the redemption of such
Preferred Stock so to be redeemed) with any bank or trust company in the City of New York,
New York, or in the City of New Orleans, Louisiana, named in such notice, payable to the order
of the record holders of the Preferred Stock so to be redeemed, as the case may be, on the
endorsement and surrender of their certificates, and thereupon said holders shall cease to be
stockholders with respect to such shares; and from and after the making of such deposit such
holders shall have no interest in or claim against the Corporation with respect to said shares, but
shall be entitled only to reccive such moneys from said bank or trust company, with interest, if’
any, allowed by such bank or trust company on such moneys deposited as in this Section (G)
provided, on endorsement and surrender of their certificates, as aforesaid. Any moneys so
deposited, plus interest thereon, if any, remaining unclaimed at the end of six (6) years from the
date fixed for redemption, if thereafter requested by resolution of the Board of Directors, shall be:
repaid to the Corporation, and in the event of such repayment to the Corporation, such holders of’
record of the shares so redeemed as shall not have made cleim against such moneys prior to such
repayment to the Corporation, shall be deemed to be unsecured creditors of the Corporation for
an amount, without interest, equivalent to the amount deposited, plus interest thereon, if any,
allowed by such bank or trust company, as above stated, for the redemption of such shares and so
paid to the Corporation, Shares of the Preferred Stock which have been redeemed shall not be
reissued. [f less than all of the shares of any series of the Preferred Stock are 10 be redeemed, the
shares thereof to be redeemed shall be selected by lot, in such manner as the Board of Directors
of the Corporation shall determine, by an independent bank or trust company selected for thaf
purpose by the Board of Directors of the Corporation. Nothing herein contained shall limit any
legal right of the Corporation to purchase or otherwise acquire any shares of the Preferred Stock;
provided, however, that, so long as any shares of the Preferred Stock (which term, for purposes
of this proviso, shall include the 4%4% Preferred Stock) are outstanding, thc Corporation shall not.
(i) make any payment, or set aside funds for payment, into eny sinking fund for the purchase or
redemption of any shares of the Preferred Stock, or (ii) redeem, purchase or otherwise acquire
less than all of the shares of the Preferred Stock, if, at the time of such payment or setting aside
of funds for payment into such sinking fund, or of such redemption, purchase or other
acquisition, dividends payable on the Preferred Stock shall be in default in whole or in part,
unless prior to or concurrently with such payment or setting aside of funds for payment into such
sinking fund, and/or such redemption, purchase or other acquisition, as the case may be, all such
defaults shall be cured or unless such payment or sctting aside of funds for payment into such
sinking fund, and/or such redemption, purchase or other acquisition, as the case may be, shall
have been ordered, approved or permittcd under the Federal Power Act. Any shares of the
Preferred Stock so redeemed, purchased or acquired shall be retired and cancelled.



(H) For the purposes of this Section (F) and subsection (43) of Section (D) the terma
“Common Stock Equity” shall mean the aggregate of the par value of, or stated capitsl
represented by, the outstanding shares (other than shares owned by the Corporation) of stock
ranking junior to the Preferred Stock as to dividends and assets, of the premium on such junior
stock and of the surplus (including earned surplus, capital surplus and surplus invested in plant)
of the Corporation, less (1) any amounts recorded on the books of the Corporation for utility
plant and other plant in excess of the original cost thereof, (2) unamortized debt discount and
expense, capital stock discount and expense and any other intangible items set forth on the asset
side of the balance sheet as a result of accounting convention, (3) the excess, if any, of the
aggregate amount payable on involuntary liquidation, dissolution or winding up of the affairs of
the Corporation upon all outstanding preferred stock of the Corporation over the aggregate par or
stated value thereof and any premiums thereon, and (4) the excess, if any, for the period
beginning with January 1, 1955, to the enrd of a month within ninety (90) days preceding the date
as of which Common Stock Equity is determined, of the cumulative amount computed under
requirements contained in the Corporation's mortgage indentures relating to minimum
depreciation provisions (this curulative amount being the aggregate of the [argest amounts
separately computed for entire periods of differing coexisting mortgage indenture requirements),
over the amount appropriated from income to the property retirement reserve by the Corporation
on its books during such period, including the final fraction of a year; provided, however, that no
deductions shall be required to be made in respect of items referred to in items (1) and (2) of this
Section (H) in cases in which such items are being amortized or are provided for, or are beinyg
provided for, by reserves. For the purpose of this Section (H): (i) the term “total capitalization”
shall mean the sum of the Common Stock Equity, plus item (3) in this Section (H) and the stated
capital applicable to, and any premium on, outstanding stock of the Corporation not included in
Common Stock Equity, and the principal amount of all outstanding debt of the Corporation
maturing more than twelve (12) months after the date of issue thereof; and (ii) the term
“dividends on Common Stock” shall embrace dividends on Common Stock (other than dividends
payable only in shares of Common Stock), distributions on, and purchases or other acquisitions
for value of, any Common Stock of the Corporation or other stock, if any, junior to the Preferred
Stock. So long as any shares of the Preferred Stock are outstanding, the Corporation shall not
declare or pay any dividends on Common Stock, except as follows:

(a) If and so long as the Common Stock Equity at the end of the calendar month
immediately preceding the date on which a dividend on Commeon Stock is declared is, or
as a result of such dividend would become, less than twenty per centn (20%) of total
capitalization, the Corporation shall not declare such dividends in an amount which,
together with all other dividends on Common Stock paid within the year ending with and
including the date on which such dividend is payable, exceeds fifty per centum (50%) of
the net income of the Corporation available for dividends on the Common Stock for the
twelve (12) full calendar months immediately preceding the month in which such
dividends are declared, except in an amount not exceeding the aggregate of dividends on
Common Stock which under the restrictions set forth above in this subscction (a) could
have been, and have not been, declared; and



(b) If and so long as the Common Stock Equity at the end of the calendar month
immediately preceding the date on which a dividend on Common Stock is declared is, or
as a result of such dividend would become, less than twenty-five per centum (25%) but
not less than twenty per centum (20%) of total capitalization, the Corporation shall not
declare dividends on the Common Stock in an amount which, together with all other
dividends on Common Stock paid within the year ending with and including the date on
which such dividend is payable, exceeds seventy-five per centum (75%) of the net income
of the Corporation available for dividends on the Common Stock for the twelve (12) full
calendar months immediately preceding the month in which such dividends are declared,
except in an amount not exceeding the aggregate of dividends on Common Stock which
under the restrictions set forth above in subsection (a) and in this subsection (b) could
have been, and have not been, declared; and

(¢) At any time when the Common Stock Equity is twenty-five per centum (25%)
or more of total capitalization, the Corporation may not declare dividends on shares of the
Common Stock which would reduce the Common Stock Equity below twenty-five per
centum (25%) of total capitalization, except to the extent provided in subsections (a) and
(b) above.

At any time when the aggregate of all amounts credited subsequent to January 1, 1955, to
the property retirement reserve (accumulated provision for depreciation) account of the
Corporation through charges to operating revenue deductions or otherwise on the books of the
Corporation shall be less than the amount computed as provided in clause (aa) below, under
requiremnents contained in the Corporation’s mortgage indentures, then for the purposes of
subsections (a) and (b) above, in determining the net income available for common stock
dividends during any twelve (12} month period, the amount to be provided for depreciation in
that period shall be (aa) the greater of the cumulative amount appropriated from income to the
property retirement reserve (accumulated provision for depreciation) on the books of the
Corporation or the cumulative amount computed under requirements contained in the
Corporation’s mortgage indentures relating to minimum depreciation provisions (the latter
cumulative amount being the aggrepate of the largest amounts separetely computed for entire
periods of differing coexisting mortgage indenture requirements) for the period from January 1,
1955, to and including said twelve (12} month period, less (bb) the preater of the cumulative
amount appropriated from income to the property retirement reserve (accumulated provision for
depreciation) on the books of the Corporation or the cumulative amount computed under
requirements contained in the Corporation's mortgage indentures relating to minimum
depreciation provisions (the latter cumulative amount being the aggregate of the largest amounts
scparately computed for entire periods of differing coexisting mortgage indenture requirements)
from January 1, 1955, up to but excluding said twelve (12) month period; provided that, in the
event any company is merged into the Corporation, the “cumulative amount computed under
requirements contained in the Corporation’s mortgage indentures relating to minimum
depreciation provisions"” referred to above shall be computed without regard, for the period prior
to the merger, of property acquired in the merger, and the “cumulative amount appropriated from
income to the property retirement reserve (accumulated provision for depreciation) on the books
of the Corporation” shall be exclusive of amounts provided for such property prior to the merger.



(I} Dividends may be paid upon the Common Stock only when (i) dividends have been
paid or declared and funds set apart for the payment of dividends as aforesaid on the Preferre!
Stock (which term, for purposes of this Section (I), shall include the 4%% Preferred Stock) from
the date(s) after which dividends thereon became cumulative, to the beginning of the period then
current, with respect to which such dividends on the Preferred Stock are usually declared, and (ii)
all payments have been made or funds have been set aside for payments then or theretofore due
under the terms of sinking fund requirements (if any) for the purchase or redemption of shares of
the Preferred Stock, but whenever (x) all such dividends upon the Preferred Stock as aforesaidl
shall have been paid or declared and funds shall have been set apart for the payment thereof upor
the Preferred Stock and (y) all payments shall have been made or funds shall have been set aside:
for all payments then or theretofore due under the terms of sinking fund requirements (if any) for
the purchase or redemption of shares of the Preferred Stock, then, subject to the limitations above:
set forth and subject to the rights of any other class of stock then outstanding, dividends upon the
Common Stock may be declared payable then or thereafter, out of any net earnings or surplus of
assets over liabilities, including capital, then remaining,

(J) The Corporation reserves the right, without any vote or consent of the Preferred Stock:
as a class or of any series of Preferred Stock, to amend these Articles of Incorporation in any or
all of the following respects:

(1) So that the right vested exclusively in the holders of the 4%% Preferred Stock:
as a clags to elect the smallest number of directors, which shall constitute a majority of
the authorized number of directors upon default in dividends upon the 4%% Preferrec
Stock, shall thereafter be shared with the holders of Preferred Stock and any other
preferred stock of any class or series, ranking prior to, or on a parity with, the Preferrecl
Stock as to dividends and distributions, all voting as one class, to the same extent and
with the same effect as though the 4%4% Preferred Stock had been redeemed, acquired or

otherwise retired and had been reissued as a series of Preferred Stock;

(2) So that the 4%4% Preferred Stock shall thereafter be a series of 4%4% Preferred
Stock within the class of Preferred Stock herein authorized, limited in number to the
number of shares of 4%% Preferred Stock authorized to be issned prior to such
amendment, with the same annual rate of dividend, the same dates on which dividend:
shall be paid each year, the same date from which dividends shall commence to
accumulate, the same amounts payable on redemption and the same amounts payable
upon distribution of assets, as were provided with respect to the shares of 4%4% Preferrcd
Stock prior to such amendment.

SIXTH: The corporate power of this Corporation shall be vested in, and exercised by,
Board of Directors to be composed of not less than three (3) nor more than fifteen (15) persons,
to be elected annually at a meeting of stockhoiders to be held on any date selected by the
stockholders. The number of persons, within the foregoing limits, to compose the Board ol
Directors at any given time, shall be fixed by either the stockholders or by the Board of Directors.
A majority of the Board of Directors shall constitute a quorum for the transaction of busines:



unless the By-Laws of this Corporation, adopted by the Board of Directors, shall provide for a
lesser number,

Vacancies and newly created Directorships resulting from any increase on the authorized
number of Directors may be filled as provided in the By-Laws.

A failure to elect directors on the date above specified shall not dissolve the Corporation,
nor impair its corporate existence or management, but the directors then in office shall remain in
office until their successors shall have been duly elected and qualified.

Notice of such meeting and of all other stockholders' meetings shall be given in the
manner prescribed by law, and, when not so prescribed, then written notice of such meetings
shall be addressed to each stockholder entitled to vote at said meeting, at such address as may
have been furnished by him for notice hereunder and deposited in the post office, at least fifteen
(15) days before the date of said meeting, postage prepaid. No notice need be given to any
person whose stock was acquired, or who became a registered owner thereof, on or after the date
upon which notice of a meeting of stockholders was mailed or delivered. The By-Laws of the
Corporation may provide for any additional form of notice.

The books for the transfer of the stock may be closed for such periods before and during
the payment of dividends and the holding of meetings of stockholders, not to exceed thirty (30)
days at any one time, as the Board of Directors may from time to time determine; and the
Corporation shail make no transfer of stock on the books during such period.

The Board of Directors shall elect individuals to occupy offices as provided in the By-
Laws. The powers and duties of every officer, agent and employee shall be such as may be
conferred upon them by the By-Laws, the Board of Directors or the Executive Committee, and all
officers, agents and employees shall hold office and employment at the pleasure of the Board of
Directors.

In furtherance and not in limitation of the powers conferred by law, either the Board of
directors or the stockholders are expressly authorized to make, alter and repeal the By-Laws of

‘the Corporation. The Board of Directors may make and establish, as well as alter and amend, all

such rules and regulations, not inconsistent herewith, necessary and proper in its judgment for the
conduct and management of the business and affairs and the exercise of the corporate powers of
this Corporation, and said Board of Directors shall have full power and authority to borrow
money and to execute mortgages and pledges and create liens; to issue bonds, notes and other
obligations, and to secure same by mortgage and/or pledge or otherwise, and generally to do any
and all things reasonable, convenient or necessary for the proper conduct of the business and
affairs of this Corporation; and, in its discretion, the Board of Directors may create and select an
Executive Committee to be composed of not less than two (2) of its own members, to which
committee the Board of Directors may grant all or any of its powers to be exercised during the
interim between meetings of the Board of Directors itself.



A director of this Corporation shall not be disqualified by his office from dealing cr
contracting with the Corporation either as vendor, purchaser or otherwise, nor shall any
transaction or contract of this Corporation be void or voidable by reason of the fact that any
director or any firm of which any director is a member, or any corporation of which any director
is a shareholder or director, is in any way interested in such transaction or confract, provided that
such transaction or contract is or shall be authorized, ratified or approved either (1) by vote of a
majority of a quoram of the Board of Directors or of the Executive Committee without counting
in such majority or quorum any director so interested, or members of a firm so interested, or a
shareholder or director of a corporation so interested, or (2) by a vote at a stockholders’ meeting
of the holders of record of a majority of all the outstanding shares of Common Stock of the
Corporation, or by writing or writings signed by a majority of such holders; nor shall any director
be liable to account to the Corporation for any profits realized by and from or through any such
transaction or contract of this Corporation authorized, ratified or approved, as aforesaid, by
reason of the fact that he or any firm of which he is a member, or any corporation of which he is
a shareholder or director, was interested in such transaction or contract.

SEVENTH: Except as hereinbefore in Article FIFTH hereof provided, with respect to
certain voling rights conferred upon the preferred stock, the provisions hereof may be modified,
changed, altered or amended to the extent and in the manner now or hereafter permitted by lave
for the amendment of the articles of incorporation or act of incorporation of a corporation, or the
capital stock or the number of shares of the capital stock of this Corporation may be increased or
decreased, or new classes or series of stock may be created, or the number of shares of any class
or series of stock may be changed with the assent of two-thirds {or such smaller number, not less
than a majority, as may be permitted by law) of the shates of the outstanding Common Stock of
this Corporation expressed, given and obtained at a general meeting of such stockholders
convened for such purposes, or any of them, after previous notice of such meeting shall hava
been given to each Common Stockholder in the manner hereitabove provided, unless other
notice for a meeting of such character be prescribed by law, in which event notice shall be given
in conformity with law.

Whenever this Corporation may be dissolved, either by limitation or from any other
cause, its affairs shall be liquidated by three (3) commissioners 1o be elected by the holders of tha
Common Stock at 2 meeting convened for said purpose as above provided and after due notice; a
majority of said stock represented at such meeting shall be requisite for the election of such
commissioners. Such commissioners shall remain in office until the affairs of this Corporation
shall have been fully liquidated. In case of the death or resignation of any one or more of sairl
commissioners, the vacancy or vacancies shall be filled by the survivor or survivors. In the event
of any disagreement among said commissioners, the action of the majority shall prevail and b:
binding.

The provisions of the Business Corporation Law of Louisiana and of all other statutes
relating to corporations of the character of this Corporation whether consolidated or otherwise,
shall be applicable to this Corporation so far as concerns the rights and powers of this
Corporation and its stockholders. Upon the written consent or the vote of the holders of a
majority in number of the shares then outstanding and entitled to vote, or, if the consent or voie



of the holders of a larger number of shares is required by law, then, upon such larger consent or
vote as may be required by law (1) any and every statte of the State of Louisiana hereinafter
adopted whereby the rights, powers or privileges of the stockholders of corporations organized
under the general laws of said State are increased, diminished or in any way affected, or whereby
effect is given to the action taken by any part less than all of the stockholders of any such
corporation shall, notwithstanding any provision which may at the time be contained in this
agreement of consolidation, apply to this Corporation and shall be binding not only upon this
Corporation but upon every stockholder thereof to the same extent as if such statute had been in
force at the date of the making and filing of this agreement of consolidation, and/or (2)
amendments to this agreement of consolidation authorized at the time of the making of such
amendments by the laws of the State of Louisiana, may be made; provided, however, that no such
consent or vote shall alter or change the amounts whieh the holders of outstanding preferred
stock are entitled to receive as dividends or in distribution of assets in preference to the holders
of the Common Stock, or decrease the price at which preferred stock may be redeemed, all as
hereinabove provided, except with the consent of the holders of at least ninety per centum (90%)
of the then outstanding preferred stock, which consent may be expressed by each stockholder
either in writing or by vote at an annual or special stockholders' meeting.

EIGHTH: No stockholder shall ever be held liable for the contracts or faults or defaults
of this Corporation in any further sum than the unpaid balance of the consideration, if any, due
the Corporation on the shares of stock owned by him; nor shall any mere informality in
organization or consolidation have the effect of rendering this agreement null, or of exposing a
stockholder to any liability beyond the unpaid amount remaining due on his said stock.

NINTH: The officers of the Corporation shall have and exercise such powers and duties
as may be conferred upon them by the Board of Directors or the Executive Commitiee of the

Corporation.

TENTH: The rights of creditors and all liens upon the property of each of the parties
hereto shall be preserved unimpaired and the property and franchises of each of said
corporations, parties hereto, shall pass to and vest in the Corporation, subject to all lawful debits,
guarantees, liabilities and obligations existing against each of said corporations, except as herein
otherwise provided, and all of said debits, liabilities and obligations of the New Orleans Company
and/or the Consumers Company and/or the Citizens Company, parties hereto, shall be provided
for, paid and discharged by the Corporation, except as herein otherwise provided, and all
contracts and agreements existing between each of said corporations, parties hereto, and any
other person, firm or corporation shall be cartied out and performed by the Corporation.

All of the rights and obligations of the New Orleans Company arising out of and/or
imposed by Ordinance No. 6822 Commission Council Series of the City of New Orleans,
adopted April 18, 1922, and known as the "Settlement Ordinance”, and Ordinances Nos. 7067,
7068 and 7069, respectively, Commission Council Series of the City of New Orleans, adopted
September 2, 1922, supplemental thereto, and/or other ordinances supplemental thereto or
amendatory thereof, shall pass to and be assumned by the Corporation, and nothing herein



contained shall be construed as changing, affecting or impairing the provisions of said
ordinances, as presently existing.

ELEVENTH: So long as bonds of any series of the Corporation's (a) First Mortgage
Bonds, 6.75% Thirteenth Series, due on October 15, 2017, {b) First Mortgage Bonds, 3.875%
Fourteenth Serics, due on August 1, 2008, (c) First Mortgage Bonds, 5.25% Fifteenth Series, due
on August 1, 2013, (d) Insured Quarterly First Mortgage Bonds, 5.65% Sixteenth Series, due on
September |, 2029, (e) Insured Quarterly First Mortgage Bonds, 5.60% Seventeenth Series, due
on September 1, 2024, or (f} First Mortgage Bonds, 4.98% Eighteenth Series, due on July 1,
2010, remain outstanding, the Corporation shall not:

(I) Declare or pay any dividends on Common Stock during calendar years 2007 and 2008; or

(1) Declare or pay any dividends on Common Stock during calendar year 2009, or thereafter
through the period ending on the third anniversary of the [Effective Date], if Common Stock
Equity at the end of the calendar month immediately preceding the date on which a dividend on
Common Stock is declared is, or as a result of such dividend would become, less than forty per
centum (40%) of total capitalization. For purposes of this Article ELEVENTH, the terms
“Common Stock Equity”, “total capitalization” and “dividends on Common Stock* shall have
the respective meanings ascribed to them in Section (H) of Article FIFTH, except that, solely for
purposes of this Article ELEVENTH, the term “total capitalization™ shall exclude (%) the
principal amount of the Intercompany Notes as defined in, and to be issued to the Corporation’s
affiliates in accordance with Section 5.6 of, the Corporation’s Plan of Reorganization as
confirmed by the U.S. Bankruptcy Court for the Eastemn District of Louisiana in Case No. 05-
17697 and (y) the principal amount of any securitization bonds that may be issued from time to
time in connection with the recovery of the Corporation’s storm costs arising from Hurricane
Katrina.

The restrictions on dividends on Common Stock set forth in this Article ELEVENTH
shall not apply, and therefore the Corporation may declare and pay dividends on Common Stock
without regard to this Article ELEVENTH (but subject to any other applicable restrictions on
dividends on Common Stock set forth in Article FIFTH), during any period in which (a) the
corporate credit rating of the Corporation, as published by either Standard & Poor’s Ratings
Group, a division of McGraw-Hill Companies (herein defined as “S&P”) or Moody’s Investors
Service, Inc. (herein defined as “Moody’s™), is listed as investment grade and (b) the credit rating
of the Corporation’s senior secured debt is designated as investment grade by either S&P or
Moody’s; provided, however, that if, subsequently, a relevant investment grade rating set forth in
(a) or (b) above is adjusted by either S&FP or Moody’s, as the case may be, such that it is no
longer investment grade, then the Corporation shall not, from and after the time of such rating
adjustment, declare or pay further dividends on Common Stock except in accordance with the
restrictions set forth in (1) or (I} above, as the case may be,

This Article ELEVENTH shall, by its terms, terminate and cease to be in effect on the
earlier of (i) the date on which the Corporation transfers, seils or otherwise disposes all or
substantially all of its distribution assets to the City of New QOrleans and/or to one or more of its



designees and/or to one or more other third parties, and (ii) the third anniversary of the [Effective
Date].

The provisions of this Article ELEVENTH shall not be construed in any manner to confer
any rights or privileges to or upon holders of shares of any class or series of the Corporation’s
preferred stock, including the 4%% Preferred Stock and the Preferred Stock. Without limiting
the foregoing, no amendment, modification or termination of the provisions of this Article
ELEVENTH shall require any approval, consent or other authorization of the holders of any
shares of the Corporation’s preferred stock, including the 4%% Preferred Stock and the Preferred

Stock.
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[TO BE EFFECTIVE ON EFFECTIVE DATE]

EXHIBIT 6.2(a)(2)

AMENDED
BY-LAWS
OF
ENTERGY NEW GRLEANS, INC.

ARTICLE 1.
OFFICES

The principal business office of the Corporation shall be in New Orleans, Louisiana, or in
such other location as designated by the Board of Directors. The Corporation may also have
offices at such other places as the Board of Directors may from time to time designate or the
business of the Corporation may require.

ARTICLE 1L
MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings. Meetings of stockholders, whether annual or special,
shall be held at a location fixed by the Board of Directors or by the stockholders.

SECTION 2. Annual Meeting. The annual meeting of stockholders for the election of
Directors and the transaction of such other business as may properly come before the meeting
shall be held on such date and at such time of day as shall have been fixed by the Board of
Directors or by the stockholders.

SECTION 3. Special Meetings. Special meetings of the stockholders may be held at any
time upon the call of (i} a majority of the entire Board of Directors, (ii) the President, (iii) the
Chairman of the Board, (iv) the person, if any, designated by the Board of Directors as the Chief
Executive Officer, or (v) the holders of not less than a majority of the outstanding stock entitled
to vote at the special meeting.

SECTION 4. QOrganization. The Chief Executive Officer or, in his absence, a person
appointed by him or, in default of such appointment, the officer next in seniority of position (as
determined by the Secretary or, in the Secretary’s absence, the Assistant Secretary), shall call
meetings of the stockholders to order and shall act as chairman thereof. The Secretary of the
Corporation, if present, shall act as secretary of all meetings of stockholders, and, in his absence,
the presiding officer may appoint a secretary.

SECTION 5. 4ction by Consent. Any action required or permitted to be taken at any
meeting of the stockhalders, whether annual or special, may be taken without a meeting, if prior
to such action a written consent thereto is signed by a sufficient percentage of sharcholders to
satisfy the minimum requircments of state law.




ARTICLE IIL,
DIRECTORS

SECTION 1. General Powers. The property, affairs and business of the Corporation
shall be managed by the Board of Directors.

SECTION 2, Term of Office. The term of office of each Director shall be until the next
annual meeting of stockholders and until his or her successor is duly elected and qualified or
until the earlier death, resignation or removal of such Director.

SECTION 3, Number of Directors, The number of Directors which shall constitute the
whole Board of Directors shall be not more than fifteen (15) nor less than three (3), with the
exact humber at any given time to be fixed by a resolution of the Board of Directors or by the
stockholders.

SECTION 4. Meetings: Notice, Meetings of the Board of Directors shall be held at such
place as may from time to time be fixed by resolution of the Board or by the Chairman of the
Board, the Vice Chairman, the President or a Vice President and as may be specified in the notice
or waiver of notice of any meeting. Notice may be written, electronic or oral and may be given at
any time prior to the meeting. Notice may be waived by a Director either prior to or following a
meeting, Directors present at 2 meeting shall be deemed to have waived notice thereof. Meetings
of the Board of Directors, or any committee thereof, may be held by means of a video
conference, a telephone conference or similar communications equipment. The Chairman of the
Board, or in the absence of the Chairman of the Board, the Vice Chairman, shall preside at alt
meetings of the Board of Directors.

SECTION S, Quorum. A majority of the Board of Directors shall be necessary to
constitute a quorum for the transaction of business, and the act of a majority of the Directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors. If a
quorum is present when the meeting is convened, the Directors present may continue to conduct
the business of the meeting, taking action by vote of a majority of a quorum as fixed above, until
adjoumment, notwithstanding the withdrawal of enough Directors to leave less than a quorum as
fixed above, or the refusal of any Director present to vote.

SECTION 6. Action By Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting if,
prior to such action, a written consent thereto is signed by all members of the Board of Directors
or of such committee, as the case may be, and such written consent is filed with the minutes of
proceedings of the Board of Directors or such committee, as the case may be.

SECTION 7. Advisory Directors. The stockholders or the Board of Directors may elect
one or more Advisory Directors of the Corporation. Advisory Directors may be called upon
individually or as a group by the Board of Directors or Officers of the Corporation to give advice
and counsel to the Corporation. Advisory Directors shall receive from the Corporation such
remuncration as shall be fixed by the Board of Directors. Terms of Advisory Directors shall
expire on the day of the Annual Meeting of the Corporation, provided, however, that Advisory
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Directors shall serve at the pleasure of the Board of Directors and may be removed at any time
with or without cause by a vote of the Board of Directors. For the purpose of Article IX
(Indemnification) of these By-Laws, Advisory Directors of the Corporation shall enjoy the same
rights and privileges as Directors of the Corporation.

SECTION 8. Vacancies; Removal. Vacancies and newly created directorships resulting
from any increase in the authorized number of Directors may be filled by the stockholders or by
the Board of Directors, and the Directors so chosen shall hold office until the next annual
election. The stockholders may by majority vote remove any Director from his directorship,
whether cause shall be assigned for such removal or not.

ARTICLE IV,
EXECUTIVE COMMITTEE AND OTHER COMMITTEES

SECTION 1. Execytive Commitiee. The Board of Directors may, by resolution passed by
a majority of the whole Board of Directors, establish an Executive Committee of not less than
two or more than five members, to serve at the pleasure of the Board of Directors, which
Executive Committee shall consist of such directors as the Board of Directors may from time to
time designate.

SECTION 2. Procedure. The Executive Committee shall meet at the call of any of the
members of the Executive Committee. A majority of the members shall be necessary to
constitute a quorum and action shall be taken by a majority vote of those present.

SECTION 3. Powers and Reports. During the intervals between the meetings of the
Board of Directors, the Executive Committee shall possess and may exercise, to the full extent
authorized by law, all the powers of the Board of Directors in the management and direction of
the business and affairs of the Corporation. The taking of an action by the Executive Committee
shall be conclusive evidence that the Board of Directors was not in session when such action was
taken, The Executive Committee shall keep regular minutes of its proceedings and all action by
the Executive Committee shall be reported to the Board of Directors at its meeting next
following the meeting of the Executive Committee and shall be subject to revision or alteration
by the Board of Directors; provided, that no rights of third parties shail be affected by such
revision or alteration.

SECTION 4. Other Committees. From time to time the Board of Direetors, by the
affirmative vote of a majority of the whole Board of Directors, may appoint other committees for
any purpose or purposes, and such committees shall have such powers as shall be conferred by
the resolution of appointment; provided, however, that no such committee shall be authorized to
exercise the powers of the Board of Directors. The quorum of any such committee so appointed
shall be a majority of the membership of that committee.




ARTICLE V,

OFFICERS

SECTION 1. Required and Discretionary Officers. The Board of Directors shall elect

individuals to occupy at least three executive offices: President, Secretary and Treasurer. In its
discretion, the Board of Directors may elect individuals to occupy other executive offices,
including Chairman of the Board, Vice Chairman of the Board, Chief Executive Officer, Chief
Operating Officer, Viceé President and such other executive offices as the Board shall designate.
Officers shall be elected annually and shall hold office until their respective successors shali have
been duly elected and qualified, or until such officer shall have died or resigned or shall have
been removed by majority vote of the whole Board of Directors. To the extent permitted by law,
individuals may occupy more than one office.

SECTION 2. Chairman and Vice Chairman of the Beard of Directors. When a
Chairman of the Board and/or Vice Chairman is elected by the Board of Directors, he or she shall
be a member of the Board of Directors, shall preside at all meetings of the Board of Directors,
and shall have such other duties as from time to time may be assigned to him or her by the Board
of Directors or by the Executive Committee.

S8ECTION 3. President. The President shall perform duties incident to the office of the
president of a corporation and such other duties as from time to time may be assigned to him or
her by the Board of Directors, by the Executive Committee or, if the Board has elected a Chief
Executive Officer and if the Chief Executive Officer is not the President, by the Chief Executive
Officer.

SECTION 4. Vice Presidents. Each Vice President shall have such powers and shall
perform such duties as from time to time may be conferred upon or assigned to him or her by the
Board of Directors, the Executive Committee, the President or the Chief Executive Qfficer.

SECTION 5. Secretary. The Secretary shall keep the minutes of all meetings of the
stockholders and of the Board of Directors in books provided for the purpose; shall see that all
notices are duly given in accordance with the provisions of law and these By-Laws; shall be
custodian of the records and of the corporate seal of the Corporation; shall see that the corporate
seal is affixed to all documents the cxecution of which under the seal is duly authorized, and,
when the seal is so affixed, he may attest the same; and, in general, shall perform all duties
incident to the office of the secretary of a corporation, and such other duties as from time to time
may be assigned to the Secretary by the Chief Executive Officer, the Chairman of the Board, the
Vice Chairman, the President, the Board of Directors or the Executive Committee. The Secretary
shall also keep, or cause to be kept, a stock book, containing the names, alphabetically arranged,
of all persons who are stockholders of the Corporation, showing their addresses of record, the
number of shares held by them respectively, and the date when they respectively became the
owners of stock of the Corporation,



SECTION 6. Tregsurer. The Treasurer shall have charge of and be responsible for all
funds, securities, receipts and disbursements of the Corporation, and shall deposit, or cause to be
deposited, in the name of the Corporation, all moneys or other valuable effects in such banks,
trust companies or other depaositories as shall, from time to time, be selected by the Treasurer, by
an assistant Treasurer or by any other individual designated by the Board of Directors. The
Treasurer tay endorse for collection on behalf of the Corporation, checks, notes and other
obligations; may sign receipts and vouchers for payments made to the Corporation singly or
Jjointly with another person as the Board of Directors may authorize; may sign checks of the
Corporation and pay out and dispose of the proceeds as the Board of Directors may authorize;
shall render or cause to be rendered to the Chairman of the Board, the President and the Board of
Directors, whenever requested, an account of the financial condition of the Corporation; and, in
general, shall perform all the duties incident to the office of a treasurer of a corporation, and such
other duties as from time to time may be assigned to him by the Chairman of the Board, the Vice
Chairman, the President, the Board of Directors or the Executive Committee.

SECTION 7. Subardinate Qfficers. The Board of Directors may appoint such assistant
secretaries, assistant treasurers and other officers as it may deem desirable. Eaeh such officer
shall hold office for such period, have such authority and perform such duties as the Board of
Directors may prescribe. The Board of Directors may, from time to time, authorize any officer to
appoint and remove such officers and to prescribe the powers and duties thereof.

SECTION 8. Vacancies: Absences. Any vacancy in any of the above offices may be
filled by the Board of Directors at any regular or special meeting. Except when the law requires
the act of a particular officer, the Board of Directors or the Executive Committee, whenever
necessary, may, in the absence of any officer, designate any other officer or properly qualified
employee, to perform the duties of the absent officer for the time being, and such designated
officer or employee shall have, when so acting, all the powers herein given to such absent officer.

SECTION 9. Resignations. Any officer may resign at any tirme by giving written notice
of such resignation to the Board of Directors, the Chairman of the Board, the Vice Chairman, the
President or the Secretary. Unless otherwise specified therein, such resignation shall take effect
upon written receipt thereof by the Board of Directors or by such officer.

ARTICLE VL
CAPITAL STOCK

SECTION 1. Stock Certificates. Every stockholder shall be cntitled to have a certificate
certifying the number of shares owned by him in the Corporation. Stock certificates shall be
signed by the Chairman of the Board, the Vice Chairman of the Board, the President or a Vice
President and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant
Secretary, and shall be sealed with the seal of the Corporation. Such seal may be facsimile,
engraved or printed. Where such certificate is signed (1) by a transfer agent or an assistant
transfer agent, other than the Corporation itself, or (2) by a transfer clerk acting on behalf of the
Corporation and a registrar, the signature of the Chairman of the Board, the Vice Chairman of the
Board, the President, Vice President, Treasurer, Secretary, Assistant Treasurer or Assistant
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Secretary may be facsimile. In case any officer or officers who shall have signed, or whose
facsimile signature or signatures shall have been used on any such certificate or certificates shall
cease to be such officer or officers of the Corporation, whether because of death, resignation or
otherwise, before such certificate or certificates shall have been delivered by the Corporation,
such certificate or certificates may nevertheless be adopted by the Corporation and be issued and
delivered as though the person or persons who signed such certificate or certificates or whose
facsimile signaturc or signatures shall have been used thereon had not ceased to be such officer
or officers of the Corporation.

SECTION 2. Transfer of Shares. The shares of stock of the Corporation shall be
transferred on the books of the Corporation by the holder thereof in person or by his attorney
lawfully constituted, upon surrender for cancellation of certificates for the same number of
shares, with an assignment and power of transfer endorsed thereon or attached thereto, duly
executed, with such proof or guaranty of the authenticity of the signature as the Corporation or its
agents may reasonably require. The Board of Directors may appoint one or more transfer agents
and registrars of the stock of the Corporation. The Corporation shall be entitled to treat the holder
of record of any share or shares of stock as the holder in fact and legal owner thereof and
accordingly shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have express or other
notice thereof, save as expressly provided by law.

SECTION 3. Lost Certificates, The Board of Directors may direct a new certificate or
eertificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost, mutilated or destroyed, and may require the making of an
affidavit of that fact by the person claiming the certificate of stock to be lost or destroyed. When
authorizing such issue of a new eertificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost or
destroyed certificate or certificates, or his legal representative, to give the Corporation a bond in
such sum as it may direct as indemnity against any claim that may b¢ made against the
Corporation with respect to the certificate alleged to have been lost, mutilated or destroyed.

ARTICLE VIL.
CHECKS, NOTES, ETC.

SECTION 1. Execution of Checks, Notes, etc. All checks and drafts on the Corporation’s
bank accounts and all bills of exchange, promissory notes, acceptances, obligations and other
instruments for the payinent of money, shall be signed by such officer or officers, person or
persons, as shall be thereunto authorized by the Board of Directors or as may be designated in a
manner authorized by the Board of Directors.

SECTION 2. Execution of Contracts, Assignments, efc. All contracts, agreements,

endorsements, assignments, transfers, stock powers, and other instruments shall be signed by
such officer or officers, person or persons, as shall be thereunto authorized by the Board of
Directors or as may be designated in a manner authorized by the Board of Directors.




SECTION 3. Vating of Stock and Execution of Proxies. The Chairman of the Board, the
Vice Chairman, the President or any Vice President or any other officer of the Corporation
designated by the Board of Directors, the Chairman of the Board, or the President shall be
authorized o attend any meeting of the stockholders of any other corporation in which the
Corporation is an owner of stock and to vote such stock upon all matters coming before such
meeting. The Chairman of the Board, the Vice Chairman, the President or any Vice President
may sign and issue proxies to vote shares of stock of other corporations owned by the
Corporation.

ARTICLE VIIIL.
SEAL

The seal of the Corporation shall show the year of its incorporation and shall be in such
form as the Board of Directors shall prescribe. The seal on any corporate obligation for the
payment of money may be a facsimile, engraved or printed.

ARTICLE IX,

INDEMNIFICATION

SECTION 1. Mandatory Indemnification - Third Party Actions. The Corporation shall

indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding ("Action"), whether civil, criminal,
administrative or investigative (other than an Action by or in the right of the Corporation) by
reason of the fact that such person is or was a director, officer or employee of the Corporation, or
is or was serving at the request of the Corporation as a director, officer or employee of another
corporation, partership, joint venture, trust or other enterprise, against expenses (including
attorneys' fees), judgements, fines and amounts paid in setttement actually and reasonably
incurred by him in connection with such Action if such person acted in good faith and tn a
manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation and, with respect to any criminal Action, had no reasonable cause to believe the
conduct was unlawful. The termination of any Action by judgement, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which such person
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal Action or proceeding, had reasonable cause to believe that the conduct
was unlawful.

SECTION 2. Mandatory Indemnification - Derivative Actions. The Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any Action by
or in the right of the Corporation to procure a judgement in its favor by reason of the fact that
such person is or was a director, officer, or employee of the Corporation or is or was serving at
the request of the Corporation as a director, officer or employee of another corporation,
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partmership, joint venture, trust or other enterprise against expenses (including attorneys' fees and
amounts paid in settlement not exceeding the estimated expense of litigating the Actionto a
conclusion) actually and reasonably ingurred by such person in connection with the defense or
settlement of such Action if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interest of the Corporation, except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable for negligence or misconduct in the performance of such
person’s duty to the Corporation unless and only to the extent that the court in which such Action
was brought shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which such court shall deetn proper.

SECTION 3. Mandatory Indemnification - Successful Party. To the extent that a director,
officer, employee or agent of the Corporation, or any person who is or was serving at the request
of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, has been successful on the merits or otherwise in the
defense of any such Action, or in defense of any claim, issue or matter therein, such person shall
be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by
such person in connection therewith.

SECTION 4. Permissive indempification. Notwithstanding any limitations of the
indemnification provided by Sections 1 and 2, the Corporation may, to the fullest extent
authorized by law, indemnify any person who is or was a party or is threatened to be made a party
to any Action by reason of the fact that such person is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against all or part of any expenses (including attorneys' fees), judgements, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with
such Action, if it shall be determined in accordance with the applicable procedures set forth in
Section 5 that such person is fairly and reasonably cntitled to such indemnification.

SECTION 5. Procedure. Any indemnification under Sections 1, 2 or 4 (unless ordered
by a court) shall be made by the Corporation only as authorized by the Board of Directors (which
may so act whether or not there is a sufficient number of disinterested directors to constitute a
quorum) in the specific case upon a determination that indemnification of the director, officer,
employce or agent is proper in the circumstances because such person has met the applicable
standards of conduct set forth in Sections 1 and 2 or is entitled to indemnification under Section
4. Such deterinination, in the case of indemnification made pursuant to Section | or Section 2
shall be made (1) by the Board of Directors by a majority vote of a quorum, as defincd in the
Certificate of Incorporation or the By-Laws, consisting of directors who are not or were not
parties to any pending or completed Action giving rise to the proposed indemnification, or (2) if
such a quorum is not obtainable or, even if obtainable, a quorum of disinterested directors so
directs, by independent legal counsel (who may be, but need not be, outside counsel to the
Corporation) in a written opinion, or (3) by the shareholder(s) of the Corporation. Such
determination, in the case of indemnification made pursuant to Section 4, shall be made by the
Board of Directors by a majority vote of a quorum, as defined in the Certificate of Incorporation



or the By-Laws, consisting of directors who are not or were not parties to any pending or
completed Action giving rise to the proposed indemnification or by the shareholders.

SECTION 6. Advance Payments. Expenses (including attomeys' fees) incurred or
reasonably expected to be incurred by a director, officer or employee of the Corporation in
defending against any claim asserted or threatened against such person in such capacity or arising
out of such person’s status as such shall be paid by the Corporation in advance of the final
determination thereof, if authorized by the Board of Directors (which may so act whether or not
there is a sufficient number of disinterested directors to canstitute a quorum) upon receipt by the
Corporation of his written request therefor and such person’s written promise to repay such
amount if it shall ultimately be determined that such person is not entitled to be indemnified by
the Corporation as authorized or required in this article.

SECTION 7. Provisions Not Exclusive. The indemnification provided by this Article
shall not be deemed exclusive of any other rights to which any person seeking indemnification
may be entitled under any law, Bylaw, agreement, vote of shareholders or disinterested directors
or otherwise, and shall continue as to a person who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

SECTION 8. Miscellaneous. For purposes of this Artiele, and without any limitation
whatsoever upon the generality thereof, the term "fines" as used herein shall be deemed to
include (i) penalties imposed by the Nuclear Regulatory Commission (the "NRC") pursuant to
Section 206 of the Energy Reorganization Act of 1974 and Part 21 of NRC regulations
thereunder, as they may be amended from time to time, and any other penalties, whether similar
or dissimilar, imposed by the NRC, and (ii) excise taxes assessed with respect to an employee
benefit plan pursuant to the Employee Retirement Income Security Act of 1974, as it may be
amended from time to time, ("ERISA"). For purposes of determining the entitlement of a
director, officer or employee of the Corporation to indemnification under this Article, the term
"other enterprise” shall be deemed to include an employee benefit plan governed by ERISA. The
Corporation shall be deemed to have requested such person to serve as a director, officer or
employee of such a plan where such person is a trustee of the plan or where the performance by
such person of his duties to the Corporation also imposes duties on, or otherwise involves
services by, such person to such plan or its participants or beneficiaries, and action taken or
permitted by such person in the performance of his duties with respect to such employee benefit
plan for which is a purpose reasonably believed by him to be in the interest of the participants
and beneficiaries of the plan, shall be deemed to meet the standard of conduct required for
indemnification hereunder. Any act, omission, step or conduct taken or had in good faith which
is required, authorized or approved by any order or orders issued pursuant to the Public Utility
Holding Company Act of 1935 or any other federal statute or any state statute or municipal
ordinance shall be deemed to meet the standard of conduct required for indemnification
hereunder.



ARTICLE X.
CONFLICTS
In the event that any provisions of these By-Laws conflict with the Articles of
Incorporation or with state or federal statutes, the Articles of Incorporation or such statutes shall
take precedence over such provisions of these By-Laws,
ARTICLE XI.
AMENDMENTS
Subject to the provisions of applicable law and of the Articles of Incorporation, these

By-Laws may be altered, amended or repealed and new By-Laws adopted either by the
stockholders or by the Board of Directors,



REVISED PLAN EXHIBIT 6.2(b)

INITIAL MEMBERS OF THE BOARD OF DIRECTORS AND
INITTIAL OFFICERS OF THE REORGANIZED DEBTOR
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PLAN EXHIBIT 8.1

LIST OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
TO BE REJECTED AS OF THE EFFECTIVE DATE

Lease or _Executm i T i
Contract Counterparty Leased Premises

Lease dated February 3,

1994, amended May 11, Carrollten Central Plaza 3801 Cambronne
2004 Associates Street
3301 Veterans Blvd. Suite 118
Suite 209 New Orleans, LA
Metairie, LA 70002
Lease Lake Forest Plaza, LLC 5700 Read Bivd. ]
c/o Gowri S. Kailas Suite 325
Registered Agent New Orleans, LA
3525 N. Causeway Blvd.
Suite 605

Metairie, LA 70002

Apache Corporation
(assignee of Aquila
Agreement for Natural Gas | Energy Resources
Sales dated March 1, 1995 | Corporation) n/a

¢/o Robin B. Cheatham
Adams and Reese, LLP
701 Poydras Street
Suite 4500

New Orleans, LA 70139

{N1608834.1}



