PLAN EXHIBIT 1.89

FORM OF THE GENERAL UNSECURED CLAIM NOTE

[INTENTIONALLY LEFT BLANK

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 rate 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 such other
account or bank that Payee shall notify Debtor in writing, on the first banking day of each 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 Note may
become due and payable hereunder.

In case this Note should be placed in the hands of an attorney to institute 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 attomey who may be employed for that purpose.

The Debtor hereby waives presentment for payment, demand, notice of 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
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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 notice 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 governing the maturity of
the Note; (b) any provision governing the prepayment of any amount owed on the Note; (c) 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.

Name:
Title:

[NAME OF AFFILIATE]
Agreed to:

By:

Name:
Title:
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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 December 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, 2001
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 Substdiaries, 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
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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 8, 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 II of Entergy Corporation and Subsidiaries, effective
March 8, 2004 (10(e) 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 I of Entergy Corporation
and Subsidiaries, effective December 29, 2004 (10(a)78 to Form 10-K for the year ended
December 31, 2004 n 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(a)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 Penston 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 QRLEANS, 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 hercto; 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 shall be Seventy-seven
Million Four Hundred Nine Thousand Eight Hundred Dollars ($77,409,800), 1ogether with the
agpgregate par value of capital stock issued after September 1, 1969, by this Corporation as
hereinafler 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;

71,798 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 hereinafier
sometimes rgferred to as the “Preferred Stock™).

i
The term “préferred 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 capita] 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 so 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 to any class of stockholders, any thereof, on the same terms or
on any terms,

The preferred stock shall not entitte 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




Corporation or its stockholders, but all the voting power shall be vested in the holders of the
Common Stock, except as otherwise in this Article FIFTH provided. Each stockholder shall be
entitled to one vote for each share of Common Stock of the Corporation standing in his name on
the books of the Corporation.

Except as otherwise in this Article FIFTH provided, upon the vote of a majority of the
total number of shares of stock then issued and outstanding, and entitled 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 so as to permit the Corporation to create or authorize one or more other classes
of stock with such preferences, designations, rights, privileges, voting powers, inc¢luding 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 shail not authorize the conversion or exchange of any preferred stock of any
class into or for Common 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 shates of the Corporation then issued and
ouistanding 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 resell any of its own stock, purchased or otherwise acquired by it as hereinafier provided for,
at such price permitted by law as may be fixed by its Board of Directors or Executive Committee.



I

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 acerue
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 issned on a quarterly dividend
payment date, and, in such case, from said date. The first quarterly dividend shall be
pavable on October 1, 1944, and shali be cumulative from July I, 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 shail 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 434% Preferred Stock from the respective dates from which such dividends
accumulate 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%4% Preferred Stock.

(3) The 4%% Preferred Stock may be called for redemption in whole or in part at
any time 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 the 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 redeemed, 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%% 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, liquidation or sale shall be voluntary,
One Hundred Five Dollars ($105) per share and (b) in case such dissolution, liguidation
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 surn 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 right to elect the smallest number of directors of the
Corporation which shall constitute & 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%% 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 ¢lect & majority of



the directors shall accrue to the 4%% Preferred Stockhoiders, as herein provided, shali
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 stogkliolders’ 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%4% Preferred Stock, addressed to
the Secretary of the Corporation at its principal business office. Upon the termination of
such exclusive right of the holders of the 43%4% Preferred Stock fo 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 hereinafter
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%4% Preferred Stock remains outstanding, the
consent or authorization of the holders of at least 2 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:

(a) The issuance of any additional shares of 4%% Preferred Stock, or of
any other class of stock ranking prior to or on a parity with the 4%% Preferred
Stock as to dividends or other distributions, (i) uniess the net earnings of the
Corporation available for dividends on the 4%% Preferred Stock, determined in
accordance with generally-accepted accounting practices, for any twelve (12)
consecutive calendar months' period within the fifieen (15) calendar months
preceding the month within which the additional shares are to be 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 Corporation
applicable to the Common Stock and the surplus of the Corporation shall be not
less than the amount payable upon involuntary dissolution to the holders of the
4%% Preferred Stock and such other stock to be outstanding immediately afier 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 corperation 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%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 5o 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 characteristics:

below.

(2) 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:

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

(d) The terms and amount of sinking fund requirerments (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 date 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 afier
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 (3106.65) 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 5%/100 Dollars ($102.59) per share if redeemed after April 1,
1977, in each case plus an amount equivalent to the accumulated and unpaid dividends
thereon, if any, to the date fixed for redemption.

Subiject 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 wher 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 yeat 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 elected 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 case 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 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.

(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 (iit) 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 shali
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 cutstanding 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 eiection 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
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respective classes of stock for the election of directors. If no holders of the Preferred
Stock are present at said second adjourned 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
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 Directors, the foregoing provisions of
this paragraph shall govern each Annual Meeting, or special meeting in lieu thereof, as if
said Annual Meeting 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 class, 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 licu
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,



(D) 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 the holders of 2
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 initiaily 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 shares 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 t0 be issued in connection with the acquisition of additional property, the
gross income of the property to be so acquired, computed on the same 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
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liguidation, 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
shares of any other class of stock, if any, ranking prior thereto, or on a parity therewith, as
to dividends or in liguidation, dissclution, winding up or distribution, which will be
outstanding after 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 surplus 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) hereinafier defined)
to an amount less than the aggregate amount payable, on involuntary liquidation,
dissolution or winding up of the Carporation, 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 ciass
or series then outstanding shall have a preference over the Common Stock until an amount equal
to the then current 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 a 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) Upen the affirmative vote of a majority of the shares of the issued and outstanding
Common 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 less 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 redemption of any shares of Preferred Stock 50 to be
redeemed. Contemporaneously 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
shail be entitled only to receive 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 thercon, 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 claim against such moneys prior to such
repayment to the Corporation, shail 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. If less than all of the shares of any series of the Preferred Stock are to 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 that
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, the Corporation shall not
(i) make any payment, or set aside funds for payment, into any 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 setting 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 permitted 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 (H) and subsection (43) of Section (D) the term
“Common Stock Equity” shall mean the aggregate of the par value of, or stated capital
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 Corporsation over the aggregate par or
stated value thereof and any premiwms thereon, and (4) the excess, if any, for the period
beginning with January 1, 1955, to the end 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 cumulative amount being the aggregate of the largest 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 being
provided for, by reserves. For the purpose of this Section (H): (i) the term “iotal 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 (i) 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 Common Stock is declared is, or
as a result of such dividend would become, less than twenty per centum {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 aggrepate of dividends on
Common Stock which under the restrictions set forth above in this subsection (a) could
have heen, 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

(c) 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 () and
(b) above.

At any time when the aggregate of all amounts credited subsequent to January 1, 1935, to
the property retirernent 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
requirements 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 aggregate of the largest amounts separately 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 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 aggregate of the largest amounts
separately 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.
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(D) 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 Preferred
Stock (which term, for purposes of this Section (1), shall include the 4%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 (i)
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 (%) all such dividends upon the Preferred Stock as aforesaid
shall have been paid or declared and funds shall have been set apart for the payment thereof upon
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 thereafier, out of any net earnings or surplus of
assets over liabilities, including capital, then remaining.

()} 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 class 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%% Preferred
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 Preferred
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 issued prior to such
amendment, with the same annual rate of dividend, the same dates on which dividends
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%% Preferred
Stock prior to such amendment.

SIXTH: The corporate power of this Corporation shall be vested in, and exercised by, a
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 stockholders to be held on any date selected by the
stockholders. The number of persons, within the foregoing limits, to compose the Board of
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 business



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 shall 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 ar 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 aunthorized 1o 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 itseif.



A director of this Corporation shall not be disqualified by his office from dealing or
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 contract, provided that
such transaction or contract is or shall be authorized, ratified or approved either (i) by vote of a
majority of a quorum 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 voting rights conferred upon the preferved stock, the provisions hereof may be modified,
changed, altered or amended to the extent and in the manner now or hereafter permitted by law
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 shares 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, afier previous notice of such meeting shall kave
been given to each Common Stockholder in the manner hereinabove provided, unless other
notice for a meeting of such character be prescribed by law, in which event notice shall be given
in conformity with faw.

Whenever this Corporation may be dissolved, either by limitation or from any other
cause, its affairs shall be liquidated by three (3) commissioners to be elected by the holders of the
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 said
commissioners, the vacancy or vacancies shall be filled by the survivar ar survivors. In the event
of any disagreement among said commissioners, the action of the majority shall prevail and be
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 vote



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 statute 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 contsined 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 which 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
cither 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 Committee 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 debts,
guarantees, liabilities and obligations existing against each of said corporations, except as hergin
otherwise provided, and all of said debts, 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 carried 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 assumed 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 Qctober 15, 2017, (b) First Mortgage Bonds, 3.875%
Fourteenth Series, 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 1, 2029, (e) Insured Quarterly First Mortgage Bonds, 5.60% Seventeenth Series, due
on September I, 2024, or (f) First Mortgage Bonds, 4.98% Eighteenth Series, due on July 1,
2010, remain outstanding, the Corporation shall not:

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

(II) Declare or pay any dividends on Common Stock during calendar year 2009, or thereafier
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 tenm ‘‘total capitalization” shall exclude (x) 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 Eastern 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 Anticle 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&P or Moody’s, as the case may be, such that it is no
longer investment grade, then the Corporation shall not, from and afier the time of such rating
adjustment, declare or pay firther dividends on Common Stock except in accordance with the
restrictions set forth in (1) or {Il) 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, sells or otherwise disposes all or
substantially all of its distribution assets to the City of New Orleans and/or to one or more of its



designees and/or to one or more other third parties, and (i) 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%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
OoF
ENTERGY NEW ORLEANS, INC.

ARTICLE L.
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.

ARTICLEIL
MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings. Meetings of stockholders, whether annual or special,
shal] 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
Chaimman 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. Organization. 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. Action by Conseny. Any action required or permitted to be taken at any
meeting of the stockholders, whether annual or special, may be taken without a meeting, if prior
to such action a written counsent thereto is signed by a sufficient percentage of shareholders to
satisfy the minimum requirements of state law.




ARTICLE III.
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 qualifed 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 number 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 a 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 all
meetings of the Board of Directors,

SECTION §. 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 2 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
adjournment, 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
remuneration 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
clection. The stockholders may by majority vote remove any Director from his directorship,
whether cause shall be assigned for such removal or not.

ARTICLEIV.
EXECUTIVE COMMITTEE AND OTHER COMMITTEES

SECTION 1. Execytive Committee. 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 procecedings 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 shall be affected by such
revision or alteration.

SECTION 4. Other Committees. From time to time the Board of Directors, 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, Vice President and such other executive offices as the Board shall designate.
Officers shall be elected annually and shall hold office until their respective successors shall 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 whaole Board of Directors. To the extent permitted by law,
individuals may occupy more than one office.

SECTION 2. Chairman and Vice Chairman of the Board 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 Directots or by the Executive Committee.

SECTION 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 Officer.

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 execution 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 ail 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 respeetively became the
owners of stock of the Corporation.



SECTION 6. Treasurer. 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 depositories 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 may 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
jointly 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 10 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. Subordinate Officers. The Board of Directors may appoint such assistant
secretaries, assistant treasurers and other officers as it may deem desirable. Each 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 Commitiee, whenever
necessary, may, in the absence of any officer, designate any other officer or properly qualified
employes, 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 time 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 entitled 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 centificate or certificates shall have been delivered by the Corporation,
such certificate or certificates may nevertheless be adapted by the Corporation and be issued and
delivered as though the person or persons who signed such certificate or certificates or whose
facsimile signature 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
certificates 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 certificate 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 be made against the
Corporation with respect to the certificate alleged to have been lost, mutilated or destroyed.

ARTICLE VIL
CHECKS, NOTES, ETC.

SECTION \. Execwtion of Checks, Notes, erc. All checks and drafts on the Corporation's
bank accounts and all bills of exchange, promissory notes, acceptances, obligations and other
instruments for the payment of money, shall be signed by such officer ot 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, et¢. 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. Veting 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 to 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 al! 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 VIIl,
SEAL

The seal of the Corporation shail 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, partnership, joint venture, trust or other enterprise, against expenses (including
attomneys' fees), judgements, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with 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 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 & 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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parmership, joint venture, trust or other enterprise against expenses (including attorneys' fees and
amounts paid in settlement not exceeding the estimated expense of litigating the Action to a
conclusion) actually and reasonably incurred 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 ¢ircumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which such court shall deem 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 Indemnification. 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 entitled to such indemnification.

SECTION 3. 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,
employee 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 determination, in the case of indemnification made pursuant to Section 1 or Section 2
shall be made (1) by the Board of Directors by a majority vote of a quorumy, 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 (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 nced 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 attorneys' 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 capecity 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 ditectors to constitute 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 Article, 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.



Rep—_

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.
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REVISED PLAN EXHIBIT 6.2(b)

INITIAL MEMBERS OF THE BOARD OF DIRECTORS AND
INITIAL OFFICERS OF THE REORGANIZED DEBTOR

{N1647137.1}



The initial members (collectively, the "Directors") of the board of directors (the "Board
of Directors") for the Reorganized Debtor' will consist of the following individuals: Daniel E.
Packer; Roderick K. West; and Tracie L. Boutte. Each of the Directors has served as member
of the Debtor's board of directors during the pendency of this Bankruptcy Case. The
Reorganized Debtor will not pay compensation to any Director for their service as a Director.
Each of the Directors are currently serving a one-year tenn that commenced on July 31, 2006,
and it is anticipated that the Directors will be re-elected and will serve for a term of one year,
commencing on July 31, 2007, unless the Director retires or resigns earlier.

The following individuals will serve as officers of the Reorganized Debtor (the

"Reorganized Debtor's Officers"):

Daniel E. Packer Chairman of the Board of Directors

Roderick K, West - President and Chief Executive Officer

Joseph T. Henderson Senior Vice President and General Tax Counsel
Nathan E. Langston Senior Vice President and Chicf Accounting Officer
Robert D. Sloan Executive Vice President, General Counsel

and Secretary

Jay A. Lewis Vice President, Chief Financial Officer — Utilities
Operations Group

Tracie L. Boutte Vice President, Regulatory Affairs - New Orleans
Steven C, McNeal Vice President and Treasurer

Paul A. Castanon Assistant Secretary

Dawn Abuso Assistant Secretary

Michael A. Caruso Assistant Treasurer

Gary S. Hofman Assistant Treasurer

Mary Ann Valladares Assistant Treasurer

: Capitalized terms used herein shall have the meaning ascribed to them in the Debtor's Fourth

Amended Chapter 11 Plan of Reorganization for Entergy New Orleans, Inc., as Modified (P-1675).
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Frank Williford Assistant Treasurer
Rory L. Roberts Tax Officer
Patricia A. Galbraith Tax Officer

Each of the Reorganized Debtor's Officers will serve for a term of one year, commencing on

April 2, 2007, until the next election of officers or until their successors are elected and gualified.

The following individuals (collectively, the "Advisory Directors") have agreed to serve in

an advisory capacity to the Board of Directors:

James M. Cain

Sandra Rhodes Duncan
Leon R, Fulton

Alden McDonald

Ann M. Milling

Dr. Timothy P. Ryan
Howard Rodgers 11T

Charles C. Teamer, Sr.

The Advisory Directors will not have any right to vote on the Board of Directors, Each of the
Directors are currently serving a one-year term that commenced on April 2, 2007, unless the

Advisory Director retires or resigns earlier.
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PLAN EXHIBIT 8.1

LIST OF EXECUTORY CONTRACTS AND UNEXPIRED LLEASES

TO BE REJECTED AS OF THE EFFECTIVE DATE

Lease or Executom
Contract

Counterparty

Leased Premises

Lease dated February 3,
1994, amended May 11,
2004

Carrollton Central Plaza
Associates

3301 Veterans Blvd.
Suite 209

Metairie, LA 70002

3801 Cambronne
Street

Suite 118

New Orleans, LA

lease

Lake Forest Plaza, LLC
c/o Gowri 8. Kailas
Registered Agent

3525 N. Causeway Blvd.

Suite 605
Metairie, LA 70002

5700 Read Bivd.
Suite 325
New Orleans, LA

Agreement for Natural Gas
Sales dated March 1, 1995

Apache Corporation
{assignee of Aquila
Energy Resources
Corporation)

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

New Orleans, LA 70139

nfa




