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Re:  Entergy Corporation
Incoming letter dated December 23, 2013

Dear Ms. Chism:

This is in response to your letters dated December 23, 2013 and February 7, 2014
concerning the shareholder proposal submitted to Entergy by As You Sow on behalf of
the Park Foundation. We also have received letters on the proponent’s behalf dated
January 31, 2014 and February 12, 2014. Copies of all of the correspondence on which
this response is based will be made available on our website at http:/www.sec.gov/
divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a brief discussion of the
Division’s informal procedures regarding shareholder proposals is also available at the
same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: Sanford Lewis
** FISMA & OMB Memorandum M-07-16 ***



February 14, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Entergy Corporation
Incoming letter dated December 23, 2013

The proposal requests that Entergy prepare a report, reviewed by a board
committee of independent directors, on policies the company could adopt to take
additional near-term actions to reduce its greenhouse gas emissions consistent with the
national goal of 80% reduction in greenhouse gas emissions by 2050.

There appears to be some basis for your view that Entergy may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Entergy’s public disclosures compare favorably with the guidelines of the
proposal and that Entergy has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if Entergy
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Adam F. Turk
Attorney-Adviser



JPMorgan

Dabiet F. Murphy

Vice President
Client Service
CI8 Client Service Americas

November 18, 2013

" Anthony R. Augliera
Corporate Secretary
Wells.Fargo & Company:
" MAC:#D1053-300
301 South College Street, 30™ Floor
Charlotte, North Carolina 28202

Dear Mr. Augliera:

This letter is in response toa request by The Honorable Thomas P. DiNapoli, New York-State
Comptroller, regarding confirmation from J.P. Morgan Chase, that the New York State Common Retirement
Fund has been a beneficial owner of Wells Fargo & Co continuously for at least one year as of November 13,
2013.

Please note, that J.P. Morgan Chase, as custodian, for the New York State Common Retirement
Fund, held a total of 15,069,247 shares of common stock as of November 13, 2013 and continues to.hold
shares-in the company. The value of the ownership had a market value of at least $2,000.00 for at least
twelve months prior to sald date.

If there are any questions, please contact me or Miriam Awad at {212) 623-8481.

Regards,

b1 il

Daniel F Murphy /

ce Patrick Doherty - NYSCRF
Gianna McCarthy ~NYSCRF
Eric Shostal - NYSCRF
George Wong - NYSCRF

4 Chase Aeuotech Center 137 Flcor, Brooklyn, BY 11243
Telephone: +1 212 623 8536 Facsimiter 1 212 623 0604 dantel, (.murphy? ypmorgan.can
JPMorgan Chase Bank, M A.



DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformanon fumlshcd by thc proponent or-the proponent’s rcpresentatwc

Although Rule 14a-8(k) does not require any commumcatlons from shareholders to thc
Commwsnon s staff, the staff will always.consider information concerning alleged violations of
the statutes administered by the- Coramission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The dc;terminationsreached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposa.l Only a court such as a U.S. District Court.can decide whether a company is obligated
. lo include shareholder proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take. Commission enforcement action, does not precludc a
proponent, or any shareholder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company s proxy
material. -



SANFORD J. LEWIS, ATTORNEY

February 12, 2014

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder proposal to Entergy— As You Sow Foundation — Report on greenhouse
gas reduction strategy consistent with 2050 goals — Supplemental reply
via electronic mail

Ladies and Gentlemen:

The As You Sow Foundation (“Proponent”) has submitted a shareholder proposal (the
“Proposal”) to Entergy Corporation (“Entergy” or the “Company”) seeking a report on
greenhouse gas reduction consistent with the national goal of 80% reduction by 2050. We have
been asked by the Proponent to respond to the supplemental No Action request letter dated
February 7, 2014 (“Company letter”) sent to the Securities and Exchange Commission by Edna
M. Chism, Assistant General Counsel of the Company. A copy of this letter is being e-mailed
concurrently to Edna Chism of Entergy.

In its supplemental letter, the Company decries the Proponent’s detailed explanation of how
insufficient its disclosure activities were in comparison with the Proposal. We certainly agree
that Rule 14a-8(i)(10) does require the Company to implement the Proposal in the exact form or
manner described in the proposal. The question facing the Staff in determining substantial
implementation is whether, considering the guidelines and essential purpose of the Proposal, the
company comes close enough that it should not be required to place the proposal before
shareholders — whether for instance, the report requested would involve mere duplication of
efforts. That is far from demonstrated by the evidence presented by the Company.

True, Entergy’s disclosures are not made in precisely the manner contemplated by the
Proponent. If that were the only problem, the company could effectively assert substantial
implementation. But the problem highlighted in our previous letter is that the company’s
disclosures are unresponsive to the proposal as it is framed. Though not EVERY element of the
recommendations would need to be fulfilled for substantial implementation, as we documented
in our previous letter, the Company is unable to show compliance with MOST of the core
guidelines and recommendations, and therefore the proposal is not substantially implemented. To
highlight the guidelines that the company has thus far failed to deliver on:

1. [Resolve Clause:] “Shareholders request that the Entergy Corporation prepare a report,
reviewed by a board committee of independent directors, on policies the company
could adopt to take additional near-term actions to reduce its greenhouse gas
emissions, consistent with the national goal 80% reductions of CO2 by 2050, and

PO Box 231 Amherst, MA 01004-0231 - sanfordlewis@strategiccounsel.net « 413 549-7333 ph.



Entergy Proposal on Greenhouse Gases
Proponent‘s Supplemental Response — February 12, 2014
Page 2

» [Supporting Statement:] “consider innovative technologies and strategies for energy
generation, such as placing greater emphasis on distributed clean energy sources or
strategies to deploy centralized renewable energy generation, as well as consideration
of the most advanced practices and policies of utility peers in the US and
worldwide.”

In its latest letter, the Company implies, and we agree, that some elements of the proposal are
stated as suggestions. However, others are clearly core requirements. The Staff precedents have
shown that both types of guidelines of a proposal are relevant to assessing substantial
implementation.

A core element of the proposal, found in the Resolve Clause, is preparing a report on “policies
the company could adopt to take additional near-term actions to reduce its greenhouse gas
emissions consistent with the national goal of 80% reduction in greenhouse gas emissions by
2050.” The Company has provided no evidence in its reply or material submitted that it is
taking action consistent with the national goal. The Company’s materials, in fact, provide no
sense of awareness or consideration of the 2050 goal, which reflects the level of emissions
necessary to avert catastrophic climate change.

As we stated in our prior letter, the proposal does not contemplate that the Company necessarily
reduce its carbon emissions by 80%, but in order to substantially implement the proposal, the
report should reflect an order of magnitude of action by the company consistent with that, or at
least a discussion of the company's greenhouse gas reduction strategies in relationship to that
goal. It does not, and notably, the company letter never even attempts to claim that it does, or
that its current activities had ever been considered or crafted consistent with that goal.

Although, as the company notes, the actions it sets forth involve greenhouse gas reduction,
which the company says are “in furthérance” of national greenhouse gas reduction needs, the
activities reported are hard to reconcile as consistent with the 2050 goal, because as we noted in
our prior letter:

* Entergy’s current greenhouse gas related policies are not successfully reducing Entergy’s
emissions, and as a result Entergy’s emissions are increasing in the last several years, a
fact Entergy is not clear about with investors.

* Because Entergy’s emissions are rising, it is arguably erroneous even for Entergy to
claim that its greenhouse gas reduction policies “further” a national reduction.

In the US, according to the EPA, electricity generation accounts for 33% of US greenhouse gas
emissions. Entergy is the 7th largest utility in the US. Given that, it is impossible for the
proponent to reconcile how this company's activities, which are not even effectively stabilizing
its own greenhouse gas emissions, could be consistent with a 2050 goal of 80% national
reduction. It is up to the company in its report to clarify how strategies it is deploying are
consistent with the national goal. Some reflection of the context and the role of utilities in the US
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economy and greenhouse gas loading would be essential to substantial implementation.

Other elements of the proposal expressed in the whereas clauses and in the supporting statement,
such as a focus on renewable energy and distributed energy, as well as comparison with industry
leaders, provide additional guidance to the company regarding what should be contained in a
qualifying report.

We agree, it is possible that the company could neglect some of the other guidelines and still
address the essential purpose of the proposal. But in this instance, too many of those additional
guidelines of the proposal are unfulfilled for the Company to effectively claim substantial
implementation. Comparison of the guidelines and the company actions, for assessment of
substantial implementation, is at the core of a determination that disclosures “compared
favorably” as was found in Duke Energy (February 21, 2012) and the other cases we cited in our
previous letter.

Yesterday's Staff decision on another 2014 proposal at the Company demonstrates how the
Company tends to underestimate the importance of guidelines and essential purpose in assessing
substantial implementation. In Entergy Corp. (Feb. 11, 2014), the proposal requested a report on
nuclear safety performance, subject to certain defined parameters. The Company attempted there,
as in the present matter, to assert that its volume of reporting in the general subject area of the
proposal ought to suffice in demonstrating substantial implementation. The Staff rejected that
claim, as it should in the present matter.

In its latest letter, the Company fails to respond to Proponent’s robust demonstration that the
Company has not substantially implemented most of the elements of the proposal. All the latest
letter serves to do is confirm that Entergy’s prior omission of the parts of the Proponent’s
resolution was an attempt to ratify its limited current reporting, rather than providing the
forward-looking report consistent with the new GHG reduction urgency and national goals at the
core the Proposal.

Accordingly, we request that the staff concur in finding that the proposal has not been
substantially implemented and cannot be excluded pursuant to Rule 14a-8(i)(10).

rel

Sanf¥rd &.ewis

. o -
bredie Tinmmbes
Amelia Timbers
As You Sow Foundation

cc: Edna M. Chism
Andrew Behar
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Entergy Corporation

P.O. Box 61000
Ty New Orleans, LA 70161
i EntET gy _ (504) 576-4548

Edna M. Chism

Assistant General Counsel

February 7, 2014

Via Electronic Mail

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street N.E.

Washington, DC 20549

Re:  Entergy Corporation — Shareholder Proposal Submitted By As You Sow

Ladies and Gentlemen:

This letter is submitted by Entergy Corporation, a Delaware corporation (“Entergy” or
the “Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended, in response to a letter from Sanford J. Lewis, dated January 31, 2014, concerning a
shareholder proposal (the “Proposal”) submitted by As You Sow on behalf of the Park
Foundation (the “Proponent”). For the reasons set forth below, the Company continues to believe
that the Proposal may be excluded pursuant to Rule 14a-8(i)(10).

A copy of this submission is being e-mailed concurrently to the Proponent and Sanford
Lewis. It addresses certain issues raised by Mr. Lewis in his January 31 letter and should be read
in conjunction with Entergy’s original December 23, 2013 letter.

The Proposal
Following several “Whereas” clauses, the Proposal sets forth the following resolution:

“Resolved: Shareholders request that the Entergy Corporation prepare a report,
reviewed by a board committee of independent directors, on policies the company
could adopt to take additional near-term actions to reduce its greenhouse gas
emissions consistent with the national goal of 80% reduction in greenhouse gas
emissions by 2050. The report should be published by October 1, 2014 at a
reasonable cost and omit proprietary information.”

Analysis

Mr. Lewis’ letter largely focuses on the perceived ways in which the Proponent believes
the Company could do more to further reduce greenhouse gas emissions and discusses at length
certain strategies the Proponent would like the Company to adopt. Whether the Company should
pursue different strategies, however, is not the question before the Staff. The only matter at issue



is whether the Company has substantially implemented the Proposal as written. The relevant test
for determining this is whether the Company has taken actions that address the “essential
objective” of the Proposal and “compare favorably” with the Proposal’s guidelines. Taking the
Proposal as written, the “essential objective” appears to be a request that the Company disclose
the policies it could adopt to reduce its greenhouse gas emissions, including, according to the
Proposal’s supporting statement, consideration of “innovative technologies and strategies for
energy generation” and the advanced practices of utility company peers. As argued at length in
the Company’s original submission, its numerous public disclosures do precisely this, describing
the policies the Company currently employs and could adopt in the near future to reduce its
greenhouse gas emissions as part of the proposed goal to reduce the nation’s overall emissions.
In doing so, the Company has substantially implemented the Proposal.

Mr. Lewis contends on page 4 of his letter that, in order to substantially implement the
Proposal, the Company must comply with six distinct essential elements or guidelines of the
Proposal, which incorporate every phrase in both the resolution and supporting statement,
concluding that the “core focus of the proposal... include[es the use of] distributed and
renewable energy as a key means of achieving the 80% reductions goal.” This revised reading of
the Proposal is (i) inconsistent with Staff precedent and (ii) at odds with the plain language of the
Proposal:

e In 1983, the Commission adopted the current version of Rule 14a-8(i)10),
articulating that substantial implementation does not require a company to have
implemented each element of the proposal in the precise manner suggested by the
proponent. Release No. 34-20091 (August 16, 1983). Mr. Lewis’ proposed
reading of the Proposal’s essential objectives and guidelines, as set forth on page
4 of his letter, turns this reasoning on its head. In fact, his letter articulates the
essential objectives and guidelines in a way that would require the Company to
implement every element of the Proposal, indeed every phrase of its resolution
and supporting statement, in the manner suggested by the Proponent. This, of
course, would be entirely inconsistent with the reasoning behind the
Commission’s 1983 articulation of the “substantial implementation” rule.

e Moreover, the January 31 letter ascribes requirements to the Proposal that cannot
be supported by its text. To say, for example, that the “core focus of the
proposal” specifically requires the Company to propose the use of “distributed
and renewable energy as a key means of achieving the 80% reductions goal” is
simply a revision of the Proposal’s plain language as drafted by the Proponent.
The Proposal does not require that the Company adopt or propose policies to
reduce its carbon emissions by 80%. Footnote 7 of Mr. Lewis’ letter
acknowledges this. Rather, the Proposal asks generically for policies the
Company could adopt to reduce its greenhouse gas emissions that would be
consistent with or in furtherance of the President’s overall goal of reducing
aggregate greenhouse gas emissions by 80% in the next 36 years. Every current
and proposed policy disclosed by the Company is a serious effort to reduce its
greenhouse gas emissions and would be in furtherance of an overall national
reduction. Whether the Proponent would prefer that the Company propose
different strategies is another matter not addressed by the operative language of



the Proposal and irrelevant to the substantial implementation analysis. Similarly,
the Proposal’s supporting statement very clearly asks that the policies disclosed
by the Company “consider innovative technologies and strategies for energy
generation,” providing distributed clean energy and centralized renewable energy
generation as examples that the Company could, but is not required to, consider.
Again, regardless of whether the Proponent would prefer that the Company focus
on those two strategies, the Proposal does not require it nor is that the central
question before the Staff. Instead, the question is whether the Company has
provided the disclosures required by the essential objectives and guidelines as
written in the Proposal.

The Company has in fact made numerous public disclosures regarding its current and
proposed plans to reduce its greenhouse gas emissions consistent with the guidelines set forth in
the Proposal. Regarding the adequacy of these disclosures, we would simply reiterate our
citation of the Duke Energy (Feb. 21, 2012) no-action letter. In Duke Energy, the proponent
made a substantially similar request, asking “that a committee of independent directors of the
Board assess actions the company is taking or could take to build shareholder value and reduce
greenhouse gas and other air emissions by providing comprehensive energy efficiency and
renewable energy programs to its customers.” The company argued that the information was
already available in its Form 10-K and its annual sustainability report. Although Duke Energy
had not appointed a special committee of independent directors to review and issue the report,
and although the disclosures were not made in precisely the manner contemplated by the
proponent, the Staff nevertheless agreed that the disclosures “compared favorably” with the
contours of the proposal and that the proposal was therefore excludable. As far as the substantial
implementation analysis is concemed, there is no meaningful difference between the positions of
the company in Duke Energy and Entergy in the present case. Notably, the only way the
Proponent’s letter gets around this inconvenient precedent is by arguing, as noted above, (i) that
substantial implementation effectively requires the implementation of every element of the
Proposal in the manner offered by the Proponent and (ii) that the Proposal requires numerous
actions not contemplated by its plain language.

The Company, therefore, stands on its original December 23, 2013 submission for the
reasons stated above. Accordingly, the Company continues to believe that the Proposal may be
excluded from its 2014 Proxy Materials pursuant to Rule 14a-8(i)(10).

Conclusion
Based on the foregoing, I respectfully request your concurrence that the Proposal may be
excluded from Entergy’s 2014 Proxy Materials. If you have any questions regarding this request
or desire additional information, please contact me at 504-576-4548.
Very truly yours,

AL

Edna M. Chism



Amelia Timbers, As You Sow Foundation
Sanford J. Lewis

Marcus V. Brown

Daniel T. Falstad



SANFORD J. LEWIS, ATTORNEY

January 31, 2014
Via Email
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder proposal to Entergy— As You Sow Foundation — Report on
greenhouse gas reduction strategy consistent with the national goal of 80%
reduction by 2050.

Ladies and Gentlemen:

The As You Sow Foundation (“Proponent”) has submitted a shareholder proposal (the
“Proposal”) to Entergy Corporation (“Entergy” or the “Company”) seeking a report on
greenhouse gas reduction consistent with the national goal of 80% reduction by 2050. We have
been asked by the Proponent to respond to the No Action request letter dated December 23, 2013
(“Company letter”) sent to the Securities and Exchange Commission by Edna M. Chism,
Assistant General Counsel of the Company. In that letter, the Company contends that the
Proposal may be excluded from its 2014 proxy statement by virtue of Rule 14a-8(i)(10). We
have reviewed the letter and related materials, and concluded that the Company has not
substantially implemented the Proposal, and therefore the Proposal is not excludable by virtue of
Rule 14a-8(i)(10).

A copy of this letter is being e-mailed concurrently to Edna Chism of Entergy.
SUMMARY

The resolve clause and supporting statement read as follows:

RESOLVED: Shareholders request that the Entergy Corporation prepare a report,
reviewed by a board committee of independent directors, on policies the company could
adopt to take additional near-term actions to reduce its greenhouse gas emissions
consistent with the national goal of 80% reduction in greenhouse gas emissions by 2050.
The report should be published by October 1, 2014 at a reasonable cost and omit
proprietary information.

Supporting statement: Such policy options shall consider innovative technologies and
strategies for energy generation, such as placing greater emphasis on distributed clean
energy sources or strategies to deploy centralized renewable energy generation in the
Company's geographic region, as well as consideration of the most advanced practices
and policies of utility peers in the US and worldwide.

PO Box 231 Amberst, MA 01004-0231 « sanfordlewis@strategiccounsel.net » 413 549-7333 ph.
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The full text of the Proposal is included in Exhibit A.

Entergy argues that the Company has substantially implemented the resolution consistent with
Rule 14a-8(i)(10), asserting that regardless of the specifics provided by the Proposal, the
Company has fulfilled its purpose. However, the Company has neither fulfilled the essential
purpose nor the guidelines of the Proposal.

The Proposal seeks a report on actions and policies that reflect the very deep reductions in
greenhouse gas emissions consistent with national 80% reduction goal by 2050. By contrast, the
Company references reporting which portrays what is tantamount to a business as usual
approach, implementing modest reductions or offsets in greenhouse gases, sometimes as
necessary to fulfill state legal requirements. Moreover, the Company asserts that it has made a
commitment to stabilize its greenhouse gas emissions in its Sustainability Report, yet a more
complete accounting shows that its emissions are actually rising’ It provides no documentation or
disclosures mentioning the 2050 goal and no information or evidence that it has a strategy for a
greenhouse gas reduction path consistent with the 2050 goal. The Company’s Sustainability
Report and CDP reports provide only fleeting, vague coverage of the Company’s planning
around policy options recommended in the proposal addressing distributed clean energy sources
and strategies to deploy centralized renewable energy generation toward fulfillment of the goal,
and no demonstration of considering the advanced practices and policies of utility peers in the
US or worldwide. The Company’s reporting, therefore, does not constitute substantial
implementation of the guidelines or essential purpose of the proposal and is not excludable under
Rule 14a-8(i}(10).

BACKGROUND

The International Panel on Climate Change (“IPCC”) has focused on what humanity needs to do
in order to avert catastrophic climate change, which would entail a level of change in the climate
that would likely inundate coastal areas due to rising sea levels, and cause highly disruptive
flooding, storms and droughts among other effects.

In 2005, a G8 symposium (a consortium of developed leading nations') defined the level of
carbon in the atmosphere would be necessary to still give humanity a 50% chance of avoiding
such a climate catastrophe, which would result from a global temperature increase beyond 2
degrees Celsius. The panel concluded that 450 parts per million of CO, as the upper level of
atmospheric carbon that could be tolerated to reach this scenario.

! “Members of the G8”, Understanding the G8, available at: http://www.g8.co.uk/members-of-the-g8/ (last visited
Jan 30, 2014).

2 nInternational Symposium on the Stabilisation of greenhouse gas concentrations - Report of the International
StiemsifistRinatifgripoamitt ool s &ti}fifisathdnyof @r2@iliousajablroacentrations - Report of the International
Scientific Steering Committee”, Met Office May 10, 2005, available at:
http://www.g8.utoronto.ca/environment/2005steeringcommittee.pdf (last accessed Jan 31, 2014).
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The IPCC’s Fourth Assessment issued in 2005 indicated that industrialized nations would need
to make carbon emissions reductions of 80% by 2050 to keep atmospheric carbon below
450ppm’. This was followed by agreement from the G8 members, who made commitments at
COP15 in Copenhagen to reduce emissions 80% by 2050*. President Obama issued a
‘Presidential Climate Challenge’ with the same goal in 2008.°

The electric power sector generates approximately 39% of US carbon emissions®; electric power
producers like Entergy are therefore very significant to achievement of the 2050 goal. However
in contrast to the pronouncements made by policymakers in 2005 and 2008, many companies
such as Entergy are engaging in business as usual, conducting only modest greenhouse gas
reductions and providing no discussion of a strategy that will be deployed to achieve the sharp
reductions required by 2050. The present proposal emerged based on review of the company's
existing activities, as stated in Entergy's existing disclosure reports, which, in the opinion of the
Proponent, failed to show any strategic vision consistent with the current climate emergency.
Most notably, six years after the establishment of the national 2050 goal, the company has
not yet acknowledged or adopted the 80% by 2050 goal, nor described initiatives aligned
with and of a magnitude consistent with that national goal.

ANALYSIS

I. Substantial implementation analysis requires comparison of existing disclosures to both
the guidelines and essential purpose of the Proposal.

The Company asserts that the Proposal has been substantially implemented. In order for the
Company to meet its burden of proving substantial implementation pursuant to Rule 14a-
8(1)(10), it must show that its activities meet the guidelines and essential purpose of the Proposal.
The Staff has noted that a determination that a company has substantially implemented a

iB. Metz, O.R. Davidson, P.R. Bosch, R. Dave, L.A. Meyer, “IPCC, 2007: Summary for Policymakers”, from
Climate Change 2007: Mitigation. Contribution of Working Group III to the Fourth Assessment Report of the
Intergovernmental Panel on Climate Change, Cambridge University Press, Cambridge, United Kingdom and New
York, NY, USA, available at: bttp://www.ipcc.ch/publications_and_data/ard/wg3/en/spm.htm! (last accessed Jan 30,
2014). See: Table SPM6 p. 20.

4 Kim Chipman, “G-8 Agrees to 80% Cut in Carbon Emissions by 2050 ”, Bloomberg July 9, 2009, available at:
http://www.bloomberg.com/apps/news?pid=newsarchive&sid=ag3sLJ76dHdA , (last accessed Jan 30, 2014). See
also: “Remarks By the President on Major Economies Forum Declaration”, Whitehouse Office of the Press
Secretary July 9, 2009, available at: hitp://www.whitehouse.gov/the-press-office/remarks-president-obama-major-
economies-forum-declaration (last accessed Jan 30, 2014).

3 Susan Joy Hassol, “Questions and Answers Emissions Reductions Needed to Stabilize Climate”, Presidential
Climate Action Project August 2011, available at: http://www.climatecommunication.org/wp-

content/uploads/20] 1/08/presidentialaction.pdf (last accessed Jan 30, 2014). See also: John Broder, “Obama Affirms
Climate Change Goals”, NYT November 18 2008, available at:
http://www.nytimes.com/2008/11/19/us/politics/19climate.htm1?_r=0 (last accessed Jan 30, 2014).

$ “Frequently Asked Questions: How much of U.S. carbon dioxide emissions are associated with electricity
generation?”, EIA 2012, available at: http://www.eia.gov/tools/faqs/faq.cfm?id=77&t=11(last accessed January 31,
2014).
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proposal depends upon whether a company's particular policies, practices, and procedures

compare favorably with the guidelines of the proposal. Texaco, Inc. (Mar. 28, 1991). Substantial
implementation under Rule 14a-8(i)(10) requires a company's actions to have satisfactorily

addressed both the proposal'’s gnidelines and its essential objective. See, e.g., Exelon Corp. (Feb.
26, 2010). Thus, when a company can demonstrate that it has already taken actions that meet
most of the guidelines of a proposal and meet the proposal’s essential purpose, the Staff has
concurred that the proposal has been "substantially implemented.” In the current instance, the
Company has not substantially fulfilled either the guidelines or the essential purpose of the
Proposal. The company’s letter notably focuses on whether it has “implemented the Proposal's
essential objectives,” no doubt because its “particular policies, practices and procedures” do not
compare favorably with the “guidelines of the proposal.”

A. The Proposal’s guidelines have six distinct elements.
The guidelines of the Proposal include the following elements:

1. The Company would prepare a report (by Oct 1, 2014)
2. Reviewed by a board committee of independent directors
3. Relating to policies the company could adopt

4. Resulting in near-term actions to reduce its greenhouse gas emissions consistent with
the national goal of 80% reduction in greenhouse gas emissions by 2050’

5. Considering innovative technologies and strategies for energy generation:
* placing greater emphasis on distributed clean energy sources or
* deploying centralized renewable energy generation in the Company's geographic region

6. In performing the above, to take consideration of the most advanced practices and
policies of utility peers in the US and worldwide.

The “Whereas” clauses provide necessary context solidifying the core focus of the proposal as
including distributed and renewable energy as a key means of achieving the 80% reductions
goal. They do so by establishing that in order to avoid climate change catastrophe the global

” The guideline does not imply that the Company must necessarily achieve such an 80% reduction on its own.
However, this guideline is reasonably construed to mean, at a minimum, that one should expect a thoughtful and
aggressive strategy consistent with the national goal, and describing how the level of effort by the Company is
consistent with such goal. The Company has not done so, because clearly its efforts are not consistent with the
ambitions of that goal.
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temperature rise must be kept below two degrees Celsius® then confirming that fossil fuel free
sources will be necessary if we are to meet an anticipated 30% increase in energy demands and
still achieve that temperature containment goal,® and finally that renewable and distributed
energy strategies represent a change for the utility industry recognized by industry insiders
including the utility industry’s own lobby group as a key strategy for carbon reduction on the
scale needed for the national goal.'°

Notably, the Company does not attempt to say or assert that it has fulfilled the guidelines of the
proposal. The company’s efforts clearly do not do so.

B. The essential purpose of the Proposal is analysis of policies that could be used to
meet aggressive GHG Reduction goals, including deploying renewable and
distributed energy strategies, and not deploying fossil fuels.

Viewing the proposal in its entirety, it is clear that the essential purpose of the Proposal is the
publication of a report from the Company that considers assessment of distributed energy and
renewable energy as among the means of achieving urgent, deep GHG reductions in emissions as
necessary to meet the national 80% by 2050 goal. As a major utility this would entail making
greenhouse gas reductions at an order of magnitude close to the national goal of 80% reduction
in greenhouse gas emissions by 2050. At a minimum one would expect a thoughtful and
aggressive strategy consistent with such a national goal, and an analysis by the Company as to
how its planned activities are consistent with such a goal. No such analysis or discussion or plan
is included by the Company. Moreover, such report would place the Company’s activities in the
context of what utility peers are doing in the US and around the world. As will be detailed

® The whereas clauses of the proposal state: “The findings of the International Panel on Climate Change’s Fifth
Assessment Report, “Climate Change 2013: The Physical Basis™ served to endorse the Copenhagen Accord (signed
by the United States and 114 other nations), which states that “[increases] in global temperature should be [kept]
below two degrees Celsius™ to avoid potentially devastating societal harm, and “deep cuts in global emissions are
required” to do so.

% The whereas clauses of the proposal state: “In its 2012 World Energy Outlook, the International Energy Agency
(IEA) states, “No more than one-third of proven reserves of fossil fuels can be consumed prior to 2050 if the world
is to achieve the 2 °C goal...”

' The whereas clauses of the proposal state: “A 2013 report by Citi estimates that of the $9.7 trillion anticipated
investment in power generation globally by 2035, 71% will be invested in renewables or clean technologies....” And
also cites the electric industry’s leading lobbying organization *...the Edison Electric Institute’s 2013 report
“Disruptive Challenges” warns that the electric power sector will suffer “irreparable damages to revenues and
growth prospects” as widespread adoption of solar and distributed energy resources threaten utilities and that “While
the various disruptive challenges facing the electric utility industry may have different implications, they all create
adverse impacts on revenues, as well as on investor returns ...”. The report goes on to say that “...the industry and
its stakeholders must proactively assess the impacts and alternatives available to address disruptive challenges...”
and concludes that “Ultimately, all stakeholders must embrace change in technology and business models in order to
maintain a viable utility industry.” EEI describes itself on its website as the association that represents all U.S.
investor-owned electric companies. http://www.eei.org/about/Pages/default.aspx Many Entergy facilities are
members of the EEI.
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further below, the Company has not accomplished this essential purpose in the materials it has
published.

The company mischaracterizes the essential purpose of the Proposal for purposes of asserting
substantial implementation:

The core of the Proposal -(that is, its "essential objective") is a request that the Company
disclose the policies it could adopt to reduce its greenhouse gas emissions, including,
according to the Proposal's supporting statement, consideration of "innovative
technologies," clean and renewable "strategies for energy generation," and the advanced
practices of utility company peers. The Company already provides extensive information
regarding the policies and practices it has adopted and those it will pursue in the near- and
long-term to reduce greenhouse gas emissions. Company letter, page 2.

This reworking of the Proposal muddies the essential purpose by deleting key elements of the
proposal that Entergy’s reporting and disclosure has not addressed. The bolded words that follow
illustrate Entergy’s modifications: “Shareholders request that the Entergy Corporation prepare a
report ...on policies the company could adopt to take additional near-term actions to reduce its
greenhouse gas emissions, consistent with the national goal 80% reductions of CO;

by 2050”, and to not only to consider innovative technologies,” as Entergy notes, but to
“consider innovative technologies and strategies for energy generation, such as placing
greater emphasis on distributed clean energy sources or strategies to deploy centralized
renewable energy generation, as well as consideration of the most advanced practices and
policies of utility peers in the US and worldwide.”

The Company’s argument comes down to hoping that the reader will engage in only cursory
examination and determine that their volume of reporting is sufficient to fulfill the purpose of the
proposal (broadly stated as greenhouse gas reduction):

Even a brief examination of these two documents (Sustainability Report and CDP
Report) would indicate the lengths to which the Company has gone to

develop, adopt, and inform its shareholders of numerous long- and near-
term policies used by the Company to reduce greenhouse gas emissions.
We think it clear, therefore, that the Company has already addressed

the "essential objectives” of the Proposal and that the Proposal may,
pursuant to Rule 14a-8(i)(10), be excluded from the Proxy Materials.
Company letter page 4.

However, volume of reporting in the general subject area of a proposal does not constitute
substantial implementation if the reporting falls far short of the guidelines provided in the
proposal. See for instance, Chesapeake Company (April 13, 2010). Chesapeake asserted that its
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extensive web publications constituted “substantial implementation” of the proposal on natural
gas extraction. However, the proponents argued that the proposal could not be substantially
implemented if the company failed to address most of the core issues raised by the proposal. The
SEC Staff concluded that despite a volume of writing by the company on hydraulic fracturing,
the proposal was not substantially implemented. The same is true in the current Proposal.

I1. Parsing the Company’s argument for Substantial Implementation, the Company has
failed to address the essential purpose of the Proposal and most elements of the Proposal

guidelines. '

It is true that the Company does report on its greenhouse gases, and that the Company engages in
some activities that reduce its greenhouse gas profile. However, the question raised in asserting
substantial implementation is whether the disclosures and proposed actions are consistent with
the guidelines and essential purpose of the Proposal. Here, the Company's actions clearly fail to
live up to substantial implementation.

The Proposal clearly articulates the urgency of greenhouse gas reduction strategies, in the
context of heading off a global catastrophe. A reduction in GHG emissions of 80% over the
next 36 years is a dramatic departure from business as usual, and requires substantial,
major new plans and actions by companies including by utilities. Entergy’s reporting fails to
recognize and appreciate the scale of action called for, and as a result does not describe pathways
the Company is taking to rise to this challenge.

The Company’s letter asserts that it has fulfilled the Proposal’s “essential objective” through the
following elements and activities:

* The company provides information regarding policies and practices it has adopted and those_
it will pursue in the near and long term to reduce GHG. It includes information in the
Sustainability Report and CDP report. These reports show that the company has had a goal to
maintain CO, emissions from Entergy owned power plants and controllable power purchases
at 20% below year 2000 levels. In contrast, nothing in the reports indicate actions on par with
the 80% goal. In fact, the Company’s current efforts to stabilize emissions levels'’ have
failed, w1t11;1Z increased emissions exceeding the annual stabilization target in 2008, 2010, 2011
and 2012.

112012 Entergy Sustainability Report, p. 51.The Sustainability Report says that the company made a commitment to
“stabilize our CO; emissions”, without qualifying it to say “stabilize some of our C02 emissions”. It goes on to say
“After successfully completing two five-year stabilization commitments, the company set a new voluntary
stabilization commitment as part of Environment2020. Qur commitment is to maintain
€02 emissions from Entergy-owned power plants and controllable power purchases through 2020 at 20
ﬁercent below year 2000 levels.”

Per the “Actual Annual Total Emissions” data from “Entergy’s Greenhouse Gas Commitment” chart on Entergy’s
“Environmental Performance” webpage, available at: http:/entergy.com/environment/performance.aspx (last
accessed January 31, 2014). Also included in the current letter as Appendix B.
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* The company goes on to report on fleet transformation. As will be shown further below, the
fleet transformation efforts described are not consistent with the 2050 goal, and as reported,
failed to fulfill the guidelines for consideration of peer strategies, and for distributed energy
and centralized renewable energy strategies.

The Company reports on other strategies for reducing the greenhouse gas emissions attributed to
its operations, such as encouraging end-user efficiency and purchasing offsets. All of these
strategies together only reduce the company’s greenhouse gas emissions by about 20%. No
evidence is provided by the Company that reflects a thoughtful approach or strategy to go
beyond the 20% to come within range of or put together actions that are consistent with the 2050
goal of 80%.

The Company's reporting including the Sustainability and CDP report are worthwhile, and
useful together, in determining the levels of greenhouse gas emissions from Entergy
production activities, but the reporting does not substantially fulfill the Proposal because the
evidence provided therein shows that the company's activities neither accomplish the needed

greenhouse gas reductions, nor evince a vision or strategy for aligning Company activities
with the 2050 goal.

The Company’s discussion of offsetting activities, which include demand-side management,
natural gas upgrades, etc.,”> suggest that the Company lacks a program for aggressive reductions.
For 2012, Entergy’s extensive offset activities addressed only 9.2% of its annual emissions'.

Activity CO; avoided (metric tons)
Fleet transformation (CCGT & nuclear 3,179,000”

uprate)

Power Purchase Agreement Activity 4,570,837

DSM 42,500"

2012 forest restoration project’® 460,000

Company adoption of efficient vehicles 2307

TOTAL 8,252,567

"3 Entergy 2012 CDP Report p.21-22
' Entergy 2012 CDP Report p.67

:: zntergy 2012 CDP Report p. 20

'7 Entergy 2012 CDP Report p. 21

'8 Entergy CDP Report p. 21

;: E’ntergy 2012 Sustainability Report p. 22.
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Entergy Net Emissions 49,438,750

ICF Verification 2012*

A. The Company’s Sustainability Report does not fulfill the guidelines of the
proposal.

The Company letter, page 2 states that “Starting on page 47 of the Sustainability report, the
company devotes more than 20 pages to a discussion of existing and proposed policies to protect
the environment and reduce greenhouse gas emissions.”?. In reality, the Sustainability report
focuses on Entergy’s general sustainability and corporate engagement activities, covering the
voluntary GHG stabilization goal in twelve sentences (including text from two charts).” The
Sustainability Report instead includes coverage of a range of general environmental activities -
and compliance efforts.?* Little of the Sustainability Report is relevant to policies to reduce
greenhouse gas emissions, and the document mostly serves as a record of Entergy’s stakeholder
engagement.

B. Existing disclosures reveal that Entergy’s GHG emissions are actually increasing,
highlighting the need for the Proposal.

One of Entergy’s primary arguments regarding substantial implementation is that it already
voluntarily “stabilizes” its greenhouse gases. Analysis of these Entergy GHG reduction claims

do not square with the data, which shows that Entergy’s GHG emissions are gradually risingf’.

Actions Entergy took between 2001 and 2005 do appear to have reduced emissions in that time

period®®. Since then, Entergy appears to be unable to further reduce its emissions. Its reporting

arguably obscures this reality rather than acknowledging that its emissions are rising.

The Sustainability report notes that in 2012 Entergy “exceeded [its] annual target by
approximately 6.4% due to growth in energy demand”, however, Entergy also exceeded the
annual targets in 2008, 2010 and 201 17.In 2008, emissions rose and exceeded the annual

3 Entergy 2012 Sustainability Report p. 89

Z Company letter, page 2.

3 Entergy 2012 Sustainability Report, p.

# ¢.g., Environmental Vision Statement (which omits mention of climate change, GHG emissions, or carbon)
(Entergy Sustainability Report p. 48); its environmental health and safety procedures ( p. 49), habitat restoration
activities p.51), its sponsorship of a Superbowl-themed sustainability website (p.52), its waste management
activities including an employee trash pick-up event (p. 54-55), a soap recycling program (p.56), explanation on
business groups it works with concemed with water protection (p. 56), efforts to keep birds from flying into
transmission cables (p. 57), information on planning for intense storm impact on physical assets (p.59), information
on offsetting activities (p. 60), information on compliance (p.61) , explanation of Entergy's hydropower plant's
website (p.65), employee volunteerism (p.65, 66), and similar.

 Environmental Performance” webpage, available at: http:/entergy.com/environment/performance.aspx (last
accessed January 31, 2014). Also duplicated in Appendix 2.

¥4,

¥ Supra note 22.
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stabilization goal (of 42.6 million tons of CO; per year) by 4%. In 2010, emissions rose and
exceeded the annual stabilization goal by 5%. In 2011 emissions rose and exceeded the annual
stabilization goal by 8%. In 2012, Entergy’s emissions fell but it still exceeded its annual
stabilization target by 6% as noted above. Entergy’s emissions appear to have risen
approximately 18.68% from its 2006 low, which negates most of the cuts it managed between
2001-2006.2® Entergy’s inability to make its annual emission stabilization goals may explain
why it adopted longer range “cumulative targets” that cover total emissions over many years,
which allows for less accountability for its carbon output on an annual basis. In its letter, Entergy
says “The Company intends to maintain its voluntary goal to stabilize its cumulative CO,

emissions..” Yet, while the Company may have this goal, it would take an alert investor to

notice that they are not accomplishing it, and certainly do not describe effective strategies
consistent with reduction in greenhouse gases on the scale of 80% by 2050.

Rather than clarifying the problem of rising emissions for its investors, Entergy’s reporting
obfuscates it. An investor might need to review Carbon Disclosure Project and third party GHG
verification data for the last several years to cross reference data and definitions in order to
discern the degree to which Entergy’s emissions are rising.”

Voluntary stabilization efforts of the kind conducted by the Company have been seen by the
EPA as well as nongovernmental organizations as “business as usual” activities*® with limited
ability to reduce carbon actions. An EPA analysxs of voluntary reduction progmms found that
such programs can generally only produce a maximum of 19% reductions®' and therefore have
limited utility. This is approximately the same level of reductions Entergy achieved from 2001-
2006, before its emissions began to rise again>.

The Company asserts that rising emissions are “..due to growth in energy demand ..” > However,
earlier in its Sustainability Report, Entergy includes charts showing that retail power sales fell

2 Per the “Entergy’s Greenhouse Gas Commitment” chart on Entergy’s “Environmental Performance” webpage,
available at: http://entergy.com/environment/performance.aspx (last visited January 31, 2014).
P 1d. The scale used for the charts showing year over year emissions on its “Environmental Performance” * webpage
and in its Sustainability Report arguably has the effect of making the emissions appear generally stabilized.
% Daniel Lashof, “Reported Reductions, Rising Emissions: The Failure of Voluntary Commitments and Reporting
to Reduce the U.S. Electric Industry C02 Emissions”, Natural Resource Defense Council October 2001, available at:
http://www.epw.senate.gov/107th/NRDC_1115.pdf (last accessed January 31, 2014). Generally, and see p.5: “Like
commitments to operate nuclear plants, commitments to invest in fossil plants so they continue to be profitable and
operate as designed amount to no more than commitments to conduct business as usual.” _
3 Ferguson et al, “Voluntary Greenhouse Gas Reduction Programs Have Limited Potential, Report No. 08-P-0206",
US EPA Office of Inspector General July 23, 2008, available at: htp://www epa.gov/oig/reports/2008/20080723-08-

P-0206.pdf (last accessed January 31, 2014), see p. 19: “We also found that it is unlikely these voluntary programs
can reduce more than 19 percent of the projected 2010 GHG emissions for their industry sectors”,

2 Per the “Entergy’s Greenhouse Gas Commitment” chart on Entergy’s “Environmental Performance” webpage,

avallable at: http://entergy.com/environment/performance.aspx (last visited January 31, 2014).
% Entergy 2012 Sustainability Report, p.50, 51.
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between 2011 and 2012, as did peak energy demand,’* which may have contributed to Entergy’s
poor financial performance.’

While these charts do not account for wholesale electricity sales, the CDP report seems to
suggest that emissions rose for a different reason than increased demand, which is increased use
of natural gas: Entergy says that emissions were exacerbated by “.. a full year of production at
Entergy Wholesale Commodities (EWCs) natural gas fired CCGT Rhode Island Entergy Center
(RIESC). This is a merchant energy plant which adds to EWC's electricity sales, The plant was
acquired in December 2011 and ran for a full year during 2012 adding 1 million metric tons of
CO, emissions of new Scope 1 emissions.”* It is plants like these that Entergy is deploying in its
“fleet transformation” effort. cited by the Company letter as one means of CO, reduction. Yet
here we see that the natural gas plant had the opposite effect of increasing C02.*’

IIL. Entergy’s Existing Carbon Reduction Activities and Strategies Reported in its
Sustainability Report and CDP Report are not Consistent with the Goal of “80%

Reduction in Greenhouse Gas Emissions by 2050”.
While the Carbon Disclosure Project (CDP) report makes it possible to track the company's

GHG emissions, the data and narrative therein lacks any evidence that the company is on track
with a plan consistent with national achievement of 80% reductions by 2050.

The Proposal does not ask for general GHG disclosure as the Entergy letter suggest; rather,
Proponents purposefully requested “additional actions” the company could take “consistent with
the national goal of 80% reduction in greenhouse gas emissions by 2050.” The company’s
actions do not fulfill this guideline, because a) Entergy’s current GHG activities, in many cases,
do not reduce Entergy’s greenhouse gas emissions, b) Entergy’s GHG emissions are gradually
rising, c) Entergy’s existing reporting is unclear, at best.

3 See “Utility Retail Kilowatt-Hour Sales” and “Utility Peak Demand” charts, Entergy 2012 Sustainability Report,

.28.
?’ Entergy 2012 Sustainability Report, p.17.

% Entergy 2012 CDP Report p.69, see also p.68.

371d. Additionally, Entergy’s voluntary targets only address approximately half of the company’s total annual
corporate emissions as verified by ICF (Entergy 2012 Sustainability Report, p. 89 & ICF Entergy Corporate
Greenhouse Gas Inventory for Calendar Year 2012 Verification Report October 8 2013, available at:
http://entergy.com/content/our_community/pdfs/ICF VerificationStatementReport_1SO14064-3_2012.pdf) which
Entergy does not clearly explain in the Sustainability Report. Entergy does not have policies to address the
emissions it chooses to exclude: emissions from power it purchases from “uncontrollable™ sources. Including these
sources of emissions in the voluntary stabilization targets would cause Entergy to exceed those voluntary targets by
an even greater margin than they already are. As a result, its voluntary stabilization goal, which it is already not
meeting, is even emptier in that Entergy shirks accountability for approximately half the emissions technically
attributable to its power sales.
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The Proposal does not request data regarding the Company’s historical or current GHG related
activities (which is the primary content of the Carbon Disclosure Project report). The Proposal is
specific and clear: what can Entergy do to reduce the Company’s GHG consistent with the
aggressive goal of 80% reductions by 2050, considering the distributed and renewable energy
options that are likely necessary to make significant reductions, as well as then leading efforts of

peers.

The Company letter, CDP and Sustainability Reports all offer examples of GHG related
activities that do not address the proposal’s elements, but rather demonstrate a business as usual
path of minor, piecemeal GHG reduction activity, inconsistent with the national 2050 goal and
global urgency of such reductions.

A. Entergy’s existing disclosures fail to address the strategy of developing
distributed clean energy generation.

The guidelines of the Proposal explicitly include development of clean distributed generation
because distributed energy is proving one of the few strategies capable of decarbonizing
electricity generation®® at a speed on par with the need to stave off catastrophic climate change
(as noted previously: 80% reductions in emissions by 2050).

A distributed generation strategy involves deploying power generated and consumed at or near
the same location,® a characteristic that provides efficiency gains and also allows for the
integration of many smaller scale resources.*® The approach is believed to offer substantial
advantages in producing needed carbon reductions:

Efficiency: Distributed generation minimizes the power lost to transmission.
“Line losses”, power lost to the friction of travel through electrical lines, currently wastes
7% of US electricity annually.*!

3 1 eia Guccione, “The Micro(grid) Solution to the Macro Challenge of Climate Change”, Rocky Mountain Institute
Outlet Oct 2, 2013, available at:
http://blog.rmi.org/blog 2013 10 02 microgrid solution_to_macro_challenge of climate change (last accessed
January 31, 2014). See also “A Roadmap for moving to a competitive low carbon economy in 2050”, European
Commission August 2011, available at: http://eur
lex.europa.ew/LexUriServ/LexUriServ.do?uri=COM:2011:0112:FIN:en:PDF.“Given that the central role of
electricity in the low carbon economy requires significant use of renewables, many of which have variable output,
considerable investments in networks are required to ensure continuity of supply at all times. Investment in smart
grids is a key enabler for a low carbon electricity system, notably facilitating demand-side efficiency, larger shares
of renewables and distributed generation and enabling electrification of transport.” (p.7)
3 «] earning About Renewable Energy: Distributed Energy Story”, NREL, “They are "distributed” because they are
placed at or near the point of energy consumption, unlike traditional “centralized" systems, where electricity is
generated at a remotely located, large-scale power plant and then transmitted down power lines to the consumer.”
:}vailable at: http://www.nrel.gov/learning/eds_distributed energy.html (last accessed Jan 27, 2014).

Id.
“! “How much electricity is lost in transmission and distribution in the United States?”, EIA, available at:
http://www.eia.gov/tools/faqs/faq.cfm?id=105&t=3 (last visited Janb 27, 2014).
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Facilitates renewable adoption: Distributed generation is a better match for the
characteristics of renewable energy, enabling the use and growth of renewable
technologies. Technology such as “combined heat and power” (“CHP”) which uses heat
generated by industrial exhaust to turn a turbine which generates more electricity, is most
efficient if located at the site where electricity is used.*? Studies show that combined heat
and power could reduce global emissions by 10% by 2030, representing a savings
equivalent to 1.5 times India’s emissions.* Similarly, solar and wind power are site
specific, located where wind resources are strong and solar intensity is high respectively,
which may not be proximate to centralized generation and transmission.**

International business consultant Bain & Co describes the “Typical power sources for
[distributed generation] energy systems also may include:

a. Rooftop solar photovoltaic installations

b. Small combined heat and power plants (CHPP) for households and small and
midsize businesses

c. Larger CHPPs for commercial and industrial environments

d. Larger PV installations

e. Onshore wind parks that industrial and commercial organizations rely on to

generate their own electricity or feed it into the grid® ”

Distributed generation may also include technology such as “reciprocating engines, thermally-
activated devices, fuel cells, digital controls, and remote monitoring equipment, among other
components and technologies”,* as well as geothermal, waste to energy and solar thermal
technology.

The only mention of distributed generation in the Sustainability Report states “In our utility
business, we see challenges looming on the horizon such as the need for significant investment in
infrastructure and the potential for new environmental controls. Energy efficiency initiatives,

“2 Julia Friedman, Garth Otto, “Combined Heat and Power: A Resource Gulde for State Energy Ofﬁcxals” NASEO
2013, available at: hitp: : X .
(Jan 27, 2014).
4 «Combined Heat and Power: Evaluating the benefits of greater global investment”, IEA, available at:
http://www.iea.org/publications/freepublications/publication/chp_report.pdf (last accessed Jan 27, 2014).
“ Marcelino Madrigal, Steven Stoft, “Transmission Expansion for Renewable Energy Scale-Up Emerging Lessons
and Recommendations, Worldbank 2011, available at:

/sxteresources.worldbank.or XTENERGY2/Resources/Transmission-Expansion-and-RE.pdf (Jan 27, 2014),

P’ “Dlstnbuted energy: Disrupting the utility busiress model, Bain April 2013,
http://www.bain.com/publications/articles/distributed-energy-disrupting-the-utility-business-model.aspx (last
accessed January 21, 2014).

46 “The Potential Benefits of Distributed Generation and Rate-Related Issues that May Impede Their Expansion”,
DOE Feb 2005, available at: http://www.ferc.gov/legal/fed-sta/exp-study.pdf (last accessed January 21, 2014).




Entergy Proposal on Greenhouse Gases
Proponents’ Response — January 31, 2014
Page 14

subsidized renewables and distributed generation are competitive alternatives that, along with
evolving customer expectations and changing demographics, present a new reality for our utility
business in the future.”*” Proponents agree. Yet Entergy does not explore this concept any

further. As a result, Entergy does not address these elements of the proposal.

B. Entergy’s existing disclosures fail to address the strategy of developing
centralized renewable energy generation.

Nor does Entergy report on “strategies to deploy centralized renewable energy generation in the
Company's geographic region”. Entergy describes its existing renewable power plants in 18
words in its Sustainability Report: “In addition to the utility’s 74 megawatts of hydro, EWC’s
generation portfolio includes 80 megawatts of wind power. 8 This totals 154 megawatts of
renewable energy, out of a total generating capacity of 30,000 megawatts,*” amounting to
approximately .05% of Entergy’s portfolio. This statement of existing resources does not satisfy
the proposal’s request for a consideration of renewable energy deployment strategies.

Entergy also claims that it “performs ongoing analysis of favorable financial and technical
conditions for use of renewable energy resources™, yet its Integrated Resource Plan disregards
solar adoption through 2030 even amidst market conditions that include plummeting solar
costs®', disregarding the entire industry and the many technologies it encompasses, saying that
“In no scenario were PV or biomass built.”*

The Company’s Carbon Disclosure Project report is similarly dismissive of renewable energy
initiatives with this simple statement:

“Entergy currently has no [capital expenditures] planned for renewable energy capacity
development [through 2020] 3

Utilities in some states are required by state utility commissions to either construct renewable
energy, or purchase credits elsewhere to take credit for construction of renewable energy
facilities constructed elsewhere. Rather than constructing renewable energy facilities in its own
region Entergy has purchased “682,574 Renewable Energy Credits (RECs) to satisfy the Public
Utility Commission of Texas (PUCT) requirements” in 2012 alone. RECs are vouchers used by
companies without renewable energy assets to comply with state laws that require utilities to
bave renewable energy generation. They do not entail construction of new renewable energy

7 Entergy 2012 Sustainability Report p. 14,

“¢ Entergy 2012 Sustainability Report p. 64.

* Entergy 2012 Sustainability Report p.3.

% Entergy 2012 Sustainability Report p.65.

3 Ian Clover, “US solar power costs gall 60% i in just 18 months”, PV Magazine September 20,2013, available at:

months ;@lZ722/#axzz2gQg8kDL (last accessed January 31, 2014).
52 Entergy 2012 System Integrated Resource Plan p.22.

53 Entergy 2012 CDP report p.96.
54 Entergy 2012 CDP Report, p.66.
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capacity in the company’s own geographic region, but instead obtain “credit” for renewables
from elsewhere.

C. Entergy’s “Fleet Transformation” excludes Proposal elements of renewable and
distributed energy.

Entergy discusses its plan for “fleet transformation” in the Company letter, Sustainability Report
and CDP Report as proof of substantial implementation, but does not show a strategic path in
alignment with the 2050 goal. It also includes no discussion of the fleet related elements
expressly stated in the proposal: distributed generation and renewable energy.

Instead of addressing the guidelines of Proponents’ resolution, Entergy’s letter says “the
Company has added clean, efficient combined cycle gas turbine generation resources and new,
non-emitting nuclear capacity in its energy fleet. This policy will continue in the near term.”
This is also the main method through which Entergy has ostensibly “stabilized” its GHG
emissions *... the successful acquisition of 1,070 of natural gas fired CCGT capacity, start of
construction of a 550 MW natural gas fired CCGT, completion of a 178 MW capacity uprate at
Grand Gulf Nuclear Station and obtaining license renewals for Pilgrim Nuclear ... are integral to
successfully achieving Entergy’s 10-year commitment to stabilize its cumulative CO2 emissions
at 20 percent below year 2000 levels through 2020.” In the Sustainability Report, the fleet
transformation discussion is titled “Clean Generation”, but refers only to procurement of the
ambiguous term “long-term resources,” which is later defined as “natural gas-fired, combined
cycle units[and] emission free nuclear generation...”’

Natural gas generation is fossil fuel consumption — not consistent with proposal guidelines.
Natural gas is another aspect of Entergy’s ‘fleet transformation’ that fails to address the proposal.

As noted in the whereas clauses, fossil fuels add carbon to the atmosphere and are therefore not
consistent with the guidelines. While Entergy repeatedly called natural gas “clean” and
“efficient’, this phrase is relative and made in comparison to coal incineration. Compared to coal,
natural gas generation may emit less greenhouse gases, however the growth of use of natural
gas by the company undoubtedly contributed to its recent INCREASE in GHG emissions
in recent years, which is not consistent with the direction of the proposal. Indeed, natural gas
plants are the only variety of generation Entergy seems to be considering investing in through
2031. Its 2012 Integrated Resource Plan states that “Gas-fired resources, Simple Cycle Gas-fired
Combustion Turbines (“CT”) and Combined Cycle Gas Turbines (“CCGT") are the preferred
technologies for new build resources in most outcomes.”*® This narrow “fleet transformation”
strategy is incompatible with the major cuts to emissions demanded by the 2050 goal.

%5 Company Letter p. 3 paragraph 4.

% Entergy 2012 CDP Report, p.4.

57 Entergy 2012 Sustainability Report, p.64.

% Entergy System 2012 Integrated Resource Plan, October 2, 2012, p. 21. Available at:

https://spofossil .entergy.com/ENTRFP/SEND/2012Rfp/Documents/2012%20System%20IR P%20R eport%20-
%20Final%20020ct2012 pdf (last accessed January 31, 2014).
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Changes in Nuclear operations limit CO, benefits. Per the above, Entergy says that “ adding new,
non-emitting nuclear capacity in its energy fleet ...will continue in the near term..” and that
maintaining its nuclear fleet is “integral” to meeting its voluntary stabilization targets. Entergy
reports that it has added a total of 700 megawatts of nuclear capacity over the last 10 years™, but
Entergy’s impending closure of the Vermont Yankee plant®® will reduce the nuclear fleet
capacity by 620 megawatts®'. Further, Entergy’s Integrated Resource Plan states that Entergy
does not plan to invest in additional nuclear, saying that “In no scenario were new nuclear or new
coal built”, referring to fleet additions through 2031.%?

D. Entergy’s reporting does not demonstrate consideration of “the most advanced
practices and policies of utility peers in the US and worldwide”

Because Entergy is not actively promoting renewable energy, the company also does not follow
the guideline of the proposal to consider the practices of utility peers. Instead, its programs lag
others in the industry, and its reporting fails to acknowledge this reality. Entergy is the seventh
largest utility in the nation,%’ yet is not competitive with peers on renewable energy generation,
Entergy’s closest peers in terms of size are Duke Energy (5™ largest), Tennessee Valley
Authority (6™ largest), and First Energy (8th largest)).** Each of these peers have renewable
energy resources far in excess of Entergy, per the chart below’': We recognize that utilities’
energy mix necessarily varies by cost and region, however they represent the nearest peers in
terms of size and therefore are the most logical firms to compare Entergy.

% Entergy 2012 CDP Report, p. 93 “Over the last decade, Entergy has increased the output of its nuclear fleet by
nearly 700 megawatts..”.

€ Matthew Wald, “Vermont Yankee Plant to Close Next Year As the Nuclear Industry Retrenches”, New York
Times Aug 27, 2013, available at: http://www.nytimes.com/2013/08/28/science/entergy-announces-closing-of-

vermont-nuclear-plant.html? r=0 (last accessed Jan 21, 2014).

! Marc Brown, “Vermont Yankee closing will push us closer to the energy cliff’, Hartford Business.com Sept 9,
2013, available at: http://www hartfordbusiness.com/article/20130909/PRINTEDITION/309069946 (last accessed
Jan 21, 2014).

5 Supra note 59. at p.22.
SM.J. Bradley & Associates, LLC, “Benchmarking Air Emissions of the 100 Largest Electric Utilities in the
United States”, Ceres 2013 available at: http://www.ceres.org/resources/reports/benchmarking-air-emissions-of-the-
Lolt)d-larg;sl-elecu'ic-power-producers-in-the-united-states (last accessed Jan 21, 2014). p.7.

wp7.
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Energy Generation in Megawatts by Entergy and Size-peer Utilities

| Utilityand | Duke (5™ | TVA (6™
US Size 3 PUBL'C)
ranking

' Solar | 100% | 124%

_Wind 1600 _1542%

: Hydropower 3525" | 46347

Entergy lags on solar: Entergy owns no solar assets, yet solar is booming in the US™. Other
utilities are pursuing various creative means of accessing the market.” Aside from the examples
of size-peer utilities in the chart above, PG&E, the largest utility on the West Coast, sold 800
megawatts of solar power to its customers in 2012.” Solar is growing nationally, including in
states not famous for its sun; Public Service Electric & Gas Co., of New Jersey, sold 145
megawatts of solar.”®

8 «Solar Power Projects”, Duke Energy Renewables 2013, available at: hitp://www.duke-energy.com/pdfs/Solar-

Power-Projects-Fact-Sheet.pd( (last accessed Jan 21, 2014),

% «Eact Sheet TVA Solar Growth”, TVA 2013, hittp://www.tva.com/news/releases/julsep 1 3/Fact%20Sheet%20-

%20TVA%20Solar%20Programs.pdf (last accessed Jan 21, 2014).

87 «“Wind Power”, Duke Energy, available at: http://www.duke-energy.com/commercial-renewables/wind-energy.asp

(last accessed Jan 21, 2014).

8 “Energy Purchases from Wind Farms”, TVA, available at: hitp://www.tva.com/power/wind_purchases.htin (last

accessed Jan 21, 2014).

*® Entergy 2012 Sustainability Report at p. 64

7 “Generation Plants Map” First Energy 2013, available at:

https://www.firstenergvcorp.com/content/fecorp/about/generation_system/generation plantsmap.html (last accessed

Jan 21, 2014).

7 “Hydroelectric Energy”, Duke Energy, available at: http://www.duke-energy.com/environment/hvdroelectric-

power.asp (last accessed Jan 21, 2014).

2%Dams and Hydro Plants”, TVA, available at: http://www.tva.com/power/pdffhydro.pdf (last accessed Jan 21,

2014).

7 Entergy 2012 Sustainability Report,s p. 64.

73 Supra note 72.

3 Giles Parkinson, “Deutsche Bank Predicts Second Solar ‘Gold Rush’”, GreentechMedia January 9, 2014,

available at: hitp://www.greentechmedia.com/articles/read/dentsche-bank-predicts-second-solar-gold-rush (last

accessed Jan 21, 2014).

6 Alison Mickey, “Integrys Energy Services Partners with Clean Power Finance for First Residential Solar

Investments”, Marketwatch Jan 8, 2014, htip:/www.marketwatch.com/story/integrvs-energy-services-pariners-with-

clean-power-finance-for-first-residential-solar-investments-2014-01-08 (last accessed Jan 21, 2014).

742012 SEPA Utility Solar Rankings”, SEPA 2012, available at:

gislm:/’/wwwsnlareleclricpmver.org/medial's] 86/final-2012-top-10-report-v2.pdf (last accessed Jan 21, 201s4), p.6.
Id.
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Entergy lags on wind: Utility scale wind is being rapidly adopted by utilities other than Entergy,
even utilities with heavy coal or otherwise high carbon portfolios. For example, MidAmerican
Energy is aggressively bringing over 1,000 megawatts of wind online by 2015.” Similarly, Xcel
Energy is bringing 550 megawatts of new wind power online, increasing the level of wind in its
Colorado service area by 25%.50 Yet, Entergy does not plan to invest any capital expenditures in
mnewal:;e energy through 2020,% despite operating in Texas which is experiencing a “wind
boom™.

Entergy is not working to develop or integrate distributed energy: Many utilities are
responding creatively to the challenge posed by distributed energy by facilitating their
customers’ purchase of distributed energy, providing distributed energy assets, and enabling
rather than obstructing public policies for distributed generation. Examples include:

Duke Energy’s solar program: Duke Energy installs Duke-owned solar equipment on its
customers’ homes, businesses, and government facilities in North Carolina. Duke also, along
with other utilities, invested in a fund that finances customer-owned solar.®

President and CEO of Edison International (15lb largest US Investor Owned Utility)” : “We
believe “distributed energy,” including rooftop solar, has the potential to offer customers cleaner
power, more choices and more control over their energy bills. We have the expertise to create
and the electric infrastructure to make that happen.”

The Tennessee Valley Authority (TVA) has two programs to encourage small scale renewable
development. The first pays developers a $1,000 grant for installation and then a premium for
power generated, costs defrayed bg customers that opt in for higher rates through a Green Pricing
Program called “Energy Switch”.®” The second encourages distributed generators to enter into
power purchase agreements with TVA S

 Jeff Anthony, “The Numbers Don't Lie: U.S. Utilities Continue To Embrace Wind Energy”, North American
Wind Power June 6 2013, available at: http://nawindpower.com/e107 plugins/content/content.php?content.11601
(last accessed Jan 21, 2014).

®14.

%) Entergy 2012 CDP Report, p. 96.

2 Ben Block, “In Windy West Texas, An Economic Boom”, Worldwatch Institute, available at:
http://www.worldwatch.org/node/5829, (last accessed Jan 21, 2014).

83 «“North Carolina Solar Distributed Generation”, Duke Energy 2013, available at: http://www.duke-
energy.com/north-carolina/renewable-energy/nc-solar-distributed-generation-program.asp (last accessed Jan 21,
2014).

® Supra note 78.

%5 Supra note 64.

% «Q&A: Edison International chief talks energy”, Orange County Register Jan 21, 2014, available at:

htrm://www.ocregister.conVarticles/edison-S98204-customers-energ1.htmI, (last accessed Jan 21, 2014).

“2014 Green Power Providers Program”, TVA 2014, available at:
http://www.tva.com/greenpowerswitch/providers/index.htm, (last accessed Jan 21, 2014), see also Tennessee
Incentives/Policies for Renewables & Efficiency”, DSIRE 2014, available at:

::st_tp:/Iwww.dsireusa.ogg(incentives/incentive.cﬁn?lncentive Code=TNO02F&re=1&ee=1 (last accessed Jan 21, 2014)
Id.
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PG&E facilitates access to and understanding of the distributed energy programs offered by the
state that are administered by the utility. It held 145 classes to teach 3000 customers how to take
advantage of distributed generation opportunities, help customers estimate the possible savings
from adding solar to their homes, and helps teach contractors how to install solar hot water
heaters to increase the number of licensed providers.89

Abroad, Russian utilities are deploying microturbines,”® Germany’s largest utility “wants to
move away from simply being a developer and owner of centralized power plants and instead
help use its expertise to help manage and integrate renewables into the grid..”%! and Japanese
utilities “rush to energy storage” .. “to help integrate renewables into the grid”.?

IV. The Proposal Has Not Been Substantially Implemented Consistent With Prior Staff
Precedents.

The present case is analogous to Chevron Corp. (March 4, 2008) where the company had argued
that it had substantially implemented a proposal seeking goals for reducing greenhouse gas
emissions. Although the company had set goals for its facilities which entailed only stabilizing
the greenhouse gas output normalized per unit of production (greenhouse gas intensity), actual
greenhouse gas emissions continued to rise. Also, it had not set goals for reducing greenhouse
gas emissions of its products. The staff found that the proposal was not substantially
implemented. As in Chevron, in the present instance, the Company has not followed the clearly
stated guideline of the Proposal which seeks for it to establish GHG strategies consistent with the
2050 goals.

The Company cites five cases as precedent establishing that the Proposal is substantially
implemented. In each of the four cases cited, the company in question met the guidelines and
essential purpose of the proposal. In contrast, the Company has presently not done either.

In Duke Energy (Feb 21, 2012), the proposal asked "that a committee of independent directors of
the Board assess actions the company is taking or could take to build shareholder value and
reduce greenhouse gas and other air emissions by providing comprehensive energy efficiency
and renewable energy programs to its customers.” Although Duke Energy had not appointed a
special committee of independent directors to review and issue the report, and although the

# «Solar and Other Distributed Generation”, PG&E 2014, available at:
http://www.pgecorp.com/corp_responsibility/reports/2011/co06_solar.isp, (last accessed Jan 21, 2014).

% William Pentland, “Russia Gambles on Utility Scale Distributed Energy, Forbes June 25, 2013,
http://www.forbes.com/sites/williampentland/2013/06/25/russia-gambles-on-utility-scale-distributed-energy/ (last
accessed Jan 21, 2014).

%! Stephen Lacey, “Under Threat, Germany’s Second-Biggest Utility Says It Will Create a New ‘Prosumer Business
Model’, GreentechMedia October 23, 2013, available at; http://www.greentechmedia.com/articles/read/germanys-
largest-utility-shifts-strategy-saying-solar-will-threaten-the-com, (last accessed Jan 21, 2014).

%2 Giles Parkinson, “Japanese energy giants rush into storage as solar booms”, RenewEconomy Dec 4, 2013,

available at: http://reneweconomy.com.au/2013/japanese-energy-giants-rush-storage-solar-booms-58508, (last
accessed Jan 21, 2014).
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disclosures were not made in precisely the manner contemplated by the proponent, the Staff
nevertheless agreed that the disclosures "compared favorably" and the proposal was therefore
excludable. Viewing the disclosures be Duke one sees that they in fact discussed and
implemented substantial renewable energy and energy efficiency efforts, and therefore came
close to meeting the guidelines of the proposal. The Sustainability Report gave a state by

state breakdown of the implementation of the Company's smart grid and other energy efficiency
programs. The Sustainability Report also gave detailed information on the Company's wind and
solar portfolio and the Company's plans to increase that portfolio in the future. The only issues in
contention against the guidelines of the proposal were whether the company had issued
"comprehensive" renewable energy and energy efficiency programs, and the failure to have the
reporting reviewed by a committee of independent directors. In contrast, in the present matter,
the Company has failed to provide any evidence of meeting numerous of the guidelines of the
proposal as described above —strategy in consideration of the 2050 goal, addressing distributed
and renewable energy as a substantial part of the GHG solutions, and consideration of actions of
utility peers.

In ExxonMobil (AFL-CIO)(March 17, 2011), the proposal requested that ExxonMobil describe
steps it has taken to reduce accidents, including the role of board oversight. The proposal did not
include any further guidelines on the types of measures or accidents on which the company
should report. ExxonMobil was able to show that existing reporting on its website describing the
company’s safety management processes fulfilled the requirements: steps to reduce accidents
and the existing charter to the board to oversee safety issues.

In Merck & Co. (March 14, 2012) the proposal requested that the company issue a report
describing measures it was taking to improve animal welfare. The company had in fact published
a set of standards and practices for animal welfare protection.

Entergy also cites ExxonMobil (Jan. 24, 2001) which also demonstrate well the distinction from
the present Proposal. In ExxonMobil (Jan 24, 2001), the proposal requested that the company
provide an analysis of risks related to the Chad Cameroon pipeline. ExxonMobil published an
entire website with detailed information responsive to the proposal and also cited the prior year’s
proxy resolution rebuttal as providing much of the information requested in the proposal.

Unlike the cases cited by the Company, Entergy has not provided the requested disclosure and
has not fulfilled the Proposal in question. Instead, the Company’s position is more similar to
ExxonMobil (Green Century) (March 17, 2011), where the proposal sought a report on
environmental social and economic challenges of oil sands development. Although ExxonMobil
claimed that its existing website discussions fulfilled this request, the proponent was able to
identify an array of challenges clearly indicated by the proposal's guidelines that the company
had not disclosed.
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The Company goes on to boldly assert:

It is not clear, therefore, what else the Company could do to implement the Proposal's
essential objective.

In contrast to this Company statement, the Proposal is very clear about a set of actions and
objectives that the Company fails to meet in its reporting:

* There is no reflection in the current materials of a plan for emissions reductions consistent
with the President’s 80% by 2050 goal; in fact there is no discussion of the 2050 goal
anywhere in the materials presented. Reductions in greenhouse gas emissions consistent
with that goal would be orders of magnitude above the current company activities that
show a modest increase in greenhouse gases in the last three years, in part because of the
increased usage of natural gas.

* There is no reflectjon of an approach showing consideration of the best efforts of utility
peers; the company is a laggard among its peers based on the available metrics.

* The Company’s statements regarding goals and charts of emissions “stabilization” are
accompanied by evidence that Entergy’s actual GHG emissions have been rising.

* The Company fails to meaningfully address core solutions provided in the supporting
statement, distributed energy and centralized renewable energy strategies within its
regions of operation.

CONCLUSION
As demonstrated above, the Proposal is not excludable under Rule14a-8(i)(10). Therefore, we
request the Staff to inform the Company that the SEC proxy rules require denial of the
Company’s no-action request. Please call Sanford Lewis at (413) 549-7333 with respect to any
questions in connection with this matter, or if the Staff wishes any further information.

Amelia Timbers
As You Sow Foundation

cc: Edna M. Chism
Andrew Behar
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Appendix 1
The Proposal
CLIMATE CHANGE AND INCREASED RENEWABLE ENERCY
WHEREAS:

* The findings of the International Panel on Climate Change’s Fifth Assessment Report,
“Climate Change 2013: The Physical Basis” served to endorse the Copenhagen Accord
(signed by the United States and 114 other nations), which states that “[increases] in
global temperature should be [kept] below two degrees Celsius” to avoid potentially
devastating societal harm, and “deep cuts in global emissions are required” to do so.

e Inits 2012 World Energy Outlook, the International Energy Agency (IEA) states, “No
more than one-third of proven reserves of fossil fuels can be consumed prior to 2050 if
the world is to achieve the 2 °C goal...” and “Almost two-thirds of these carbon reserves
are related to coal...”.

e Inits 2013 Annual Energy Outlook, the U.S. Energy Information Administration forecast
that US electricity demand will increase nearly 30% by 2040. It is consequently
imperative that new energy demand be met with carbon free energy sources.

* A 2013 report by Citi estimates that of the $9.7 trillion anticipated investment in power
generation globally by 2035, 71% will be invested in renewables or clean technologies.

* Price Waterhouse Cooper’s 2013 Global Power and Utilities Survey found that “Many in
the industry expect the existing power utility business model ... to transform or even be
unrecognisable in the period between now and 2030” and “...that there is a significant
degree of societal concern about extractive activities and a feeling that renewable energy
... is here to stay.”

* Utility association the Edison Electric Institute’s 2013 report “Disruptive Challenges”
warns that the electric power sector will suffer “irreparable damages to revenues and
growth prospects” as widespread adoption of solar and distributed energy resources
threaten utilities and that “While the various disruptive challenges facing the electric
utility industry may have different implications, they all create adverse impacts on
revenues, as well as on investor returns ...”. The report goes on to say that “...the
industry and its stakeholders must proactively assess the impacts and alternatives
available to address disruptive challenges...” and concludes that “Ultimately, all
stakeholders must embrace change in technology and business models in order to
maintain a viable utility industry.”
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RESOLVED:

Shareholders request that the Entergy Corporation prepare a report, reviewed by a board
committee of independent directors, on policies the company could adopt to take additional near-
term actions to reduce its greenhouse gas emissions consistent with the national goal of 80%
reduction in greenhouse gas emissions by 2050. The report should be published by October 1,
2014 at a reasonable cost and omit proprietary information.

Supporting statement:

Such policy options shall consider innovative technologies and strategies for energy generation,
such as placing greater emphasis on distributed clean energy sources or strategies to deploy
centralized renewable energy generation in the Company's geographic region, as well as

consideration of the most advanced practices and policies of utility peers in the US and
worldwide.



Entergy Proposal on Greenhouse Gases
Proponents” Response ~ January 31, 2014
Page 24

Appendix 2 Entergy Carbon Charts

Greenhouse Gas Commitment
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December 23, 2013

Via Electronic Mail

U.S. Secunities and Exchange Commuission
Division of Corporation Finance

Oftice of Chief Counsel

100 F Street N.E.

Washington, DC 20549

Re: Entergy Corporation — Shareholder Proposal submitted by As You Sow

Ladies and Gentlemen:

This letter and the materials enclosed herewith are submitted by Entergy Corporation, a
Delaware corporation (“Entergy” or the “Company”), pursuant to Rule 14a-8(j) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). to notify the Securities and Exchange
Commission (the “Commission”) of Entergy’s intention to exclude from its proxy materials for
its 2014 Annual Meeting of Shareholders (the “2014 Annual Meeting” and such materials, the
“2014 Proxy Materials”) a shareholder proposal (the “Proposal”) submitted by As You Sow (the
“Proponent™) on November 27, 2013. The Company intends to omit the Proposal from its 2014
Proxy Materials pursuant to Rule 14a-8(i)(10) of the Exchange Act and respectfully requests
confirmation that the Staff of the Division of Corporation Finance (the “Staff™) will not
recommend to the Commission that enforcement action be taken if Entergy excludes the
Proposal from its 2014 Proxy Materials for the reasons detailed below.

Entergy intends to file its definitive proxy materials for the 2014 Annual Meeting on or
about March 18, 2014. In accordance with Staff Legal Bulletin 14D (*SLB 14D™), this letter and
its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also be sent
to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests that the
Proponent copy the undersigned on any correspondence that it elects to submit to the Staff in
response to this letter.
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December 23, 2013

Via Electronic Mail

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street N.E.

Washington, DC 20549

Re: Entergy Corporation — Shareholder Proposal submitted by As You Sow

Ladies and Gentlemen:

This letter and the materials enclosed herewith are submitted by Entergy Corporation, a
Delaware corporation (“Entergy” or the “Company”), pursuant to Rule 14a-8(j) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). to notify the Securities and Exchange
Commission (the “Commission”) of Entergy’s intention to exclude from its proxy materials for
its 2014 Annual Meeting of Shareholders (the “2014 Annual Meeting” and such materials, the
“2014 Proxy Materials™) a shareholder proposal (the “Proposal”) submitted by As You Sow (the
“Proponent™) on November 27, 2013. The Company intends to omit the Proposal from its 2014
Proxy Materials pursuant to Rule 142a-8(i)(10) of the Exchange Act and respectfully requests
confirmation that the Staff of the Division of Corporation Finance (the “Staff”) will not
recommend to the Commission that enforcement action be taken if Entergy excludes the
Proposal from its 2014 Proxy Materials for the reasons detailed below.

Entergy intends to file its definitive proxy materials for the 2014 Annual Meeting on or
about March 18, 2014. In accordance with Staff Legal Bulletin 14D (*SLB 14D™), this letter and
its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also be sent
to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests that the
Proponent copy the undersigned on any correspondence that it elects to submit to the Staff in
response to this letter.



The Proposal

Following several “Whereas” clauses, the Proposal sets forth the following resolution to
be voted on by shareholders at the 2014 Annual Meeting:

“Resolved: Shareholders request that the Entergy Corporation prepare a report,
reviewed by a board committee of independent directors, on policies the company
could adopt to take additional near-term actions to reduce its greenhouse gas
emissions consistent with the national goal of 80% reduction in greenhouse gas
emissions by 2050. The report should be published by October 1, 2014 at a
reasonable cost and omit proprietary information.” '

A copy of the Proposal, including its supporting statement, is attached to this letter as

Analysis

The Proposal May Be Excluded Pursuant to 14a-8(i)(10) Because the Proposal Has Already
Been Substantially Implemented.

The Company has already taken those actions set forth in the Proposal and has therefore
already implemented the Proposal’s essential objectives. Rule 14a-8(i)(10) provides that a
company may exclude a proposal from its proxy materials if “the company has already
substantially implemented the proposal.” The Commission adopted the current version of this
exclusion in 1983, and since then it has regularly concurred that when a company can
demonstrate that it has alrecady addressed ecach clement of a proposal, that proposal may be
excluded. The Company need not have implemented each element in the precise manner
suggested by the proponent. Release No. 34-20091 (August 16, 1983). Rather, the actions taken
by the Company must have addressed the proposal’s “essential objective.” See Anheuser-Busch
Companies, Inc. (Jan. 17, 2007). Elsewhere, the Staff has articulated this standard by stating that
“a determination that the company has substantially implemented the proposal depends upon
whether particular policies, practices and procedures compare favorably with the guidelines of
the proposal.” Texaco, Inc. (March 28, 1991) (emphasis added).

In this case, Entergy has already “substantially implemented™ the Proposal, and it may
therefore exclude the Proposal pursuant to Rule 142a-8(i)(10). The core of the Proposal (that is,
its “essential objective™) is a request that the Company disclose the policies it could adopt to
reduce its greenhouse gas emissions, including, according to the Proposal’s supporting statement,
consideration of “innovative technologies.” clean and renewable “strategies for energy
generation,” and the advanced practices of utility company peers. The Company already
provides extensive information regarding the policies and practices it has adopted and those it
will pursue in the near- and long-term to reduce greenhouse gas emissions. This information is
available in great detail through the Company’s annual Sustainability Report (the “Sustainability
Report™), which will be integrated with the Company’s Annual Report to Shareholders beginning
in 2014, and through the Company’s annual disclosures to the Carbon Disclosure Project (the
“CDP Report™). The Sustainability Report and the CDP Report are attached hereto as Exhibits B

Beginning at page 47 of the Sustainability Report, the Company devotes more than 20
pages to a discussion of its existing and proposed policies to protect the environment and reduce
greenhouse gas emissions, which existing and proposed policies are part of the Company’s 10-

2



year, holistic environmental strategy entitled “Environment 2020.” The broad contours of
Entergy’s forward-looking policies that comprise Environment 2020 are outlined on page 48 in
the Company’s “Environmental Vision Statement.” There, the Company broadly identifies
numerous ways in which it will endeavor in the future to reduce greenhouse gas emissions,
among other pollutants, including through the development of technology and “strategies for
energy generation” (including an emphasis on clean and renewable energy generation). Among
these policies are: promoting “cleaner and more efficient generation, transmission, distribution
and use of energy”; encouraging “employees to conduct their personal and corporate lives in
such a way that Earth’s environment is preserved for future generations”; and meeting and
exceeding “environmental legal requirements.” The Sustainability Report goes on to state that
one of the Company’s policy goals through 2020 is to maintain “CO2 emissions from Entergy-
owned power plants and controllable power purchases at 20 percent below year 2000 levels.”
The Company also provides extensive disclosures concerning its Environment 2020 strategy and
its industry-leading policies on climate change and greenhouse gas emissions on its website, at
http://www.entergy.com/environment/.

Other near-term policies detailed in the report include ongoing efforts to reduce sulfur
dioxide and nitrogen oxide emissions from Entergy-owned plants and to increase over this same
period the percentage of power generated from clean, efficient, natural gas-fired facilities. The
Company states expressly that it “expect[s] to use both approaches to reduce air emissions in the
future.” Entergy also notes its intention to significantly expand educational materials on energy
efficiency and energy conservation available online to its customers. And it highlights several
technology-related projects, including ongoing development of energy efficient transmission and
distribution technologies to reduce line losses and neural network control systems to improve
generation efficiency and efficiencies at Entergy’s nuclear plants.

The CDP Report goes into even greater detail, specifically focusing on CO2-related
policies and procedures the Company has and will continue to employ as well as those that are
being developed. The CDP Report provides numerous forward looking statements about what
the Company expects to do in the next few years. Some of these ongoing policies that will effect
a reduction in greenhouse gases in the near-term include the following;

o Fleet Transformation & Nuclear Capacity Uprates — In recent years, the
Company has added clean, efficient combined cycle gas turbine generation
resources and new, non-emitting nuclear capacity in its energy fleet. This policy
will continue in the near-term. (See, e.g., discussion on pages 8, 18, and 30 of the
CDP Report.) ( :

e End User Efficiency — Entergy estimates that end-user efficiencies reducing
megawatt hours of energy used in 2012 avoided the emission of approximately
159,000 metric tons of CO2 into the atmosphere. This policy will remain in force
and further reductions are expected in the near-term. (See, e.g., discussion on
pages 18, 31 and 34 of the CDP Report.)

o Voluntary GHG_Stabilization Goals — The Company intends to maintain its
voluntary goal to stabilize its cumulative CO2 emissions at 20 percent below year
2000 levels through 2020. (See. e.g., discussion on pages 4. 8, 15, and 83 of the
CDP Report.)

»  Environmental Initiatives  Fund - Entergy has and continues to invest in
cquipment upgrades, carbon sequestration projects and carbon offsets to lower
CO2 emissions. An Environmental Initiatives Fund was created in 2001 to
purchase high quality external offsets and help fund internal equipment upgrades
such as neural network control systems to improve generation plant
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efficiency. Entergy invested approximately $32 million from 2001 to 2012 in
these projects and has established a portfolio of over 2.7 million metric tons of
offsets (registered at www.americancarbonregistry.org). In 2012, Entergy funded
a 3,000 acre bottomland hardwood reforestation project that will remove over
460,000 metric tons of CO2 from the atmosphere over the next 40 years. These
efforts will continue in the near-term as well. (See, e.g., discussion on pages 21-23
and 48 of the CDP Report.)

Even a brief examination of these two documents would indicate the lengths to which the
Company has gone to develop, adopt, and inform its shareholders of numerous long- and near-
term policies used by the Company to reduce greenhouse gas emissions. We think it clear,
therefore, that the Company has already addressed the “essential objectives™ of the Proposal and
that the Proposal may, pursuant to Rule 14a-8(1)(10), be excluded from the Proxy Materials.

Less than two years ago, the Staff reviewed a substantially similar proposal challenged by
another energy company that had similarly provided detailed information about its efforts to
reduce greenhouse gas emissions. The Staff determined that the proposal was excludable
pursuant to Rule 14a-8(i)(10). See Duke Energy (Feb. 21, 2012). In Duke Energy, the
proponent, in strikingly similar language, asked “that a committee of independent directors of the
Board assess actions the company is taking or could take to build shareholder value and reduce
greenhouse gas and other air emissions by providing comprehensive energy efficiency and
renewable energy programs to its customers.” The Company argued that the information was
already available in its Form 10-K and its annual sustainability report. Although Duke Energy
had not appointed a special committee of independent directors to review and issue the report,
and although the disclosures were not made in precisely the manner contemplated by the
proponent, the Staff nevertheless agreed that the disclosures “compared favorably” with the
contours of the proposal and that the proposal was therefore excludable. Numerous other letters
reinforce this approach. See, e.g., Exxon Mobil (March 17, 2011) (concurring in the exclusion of
a proposal asking for a report on the steps the company had taken to address ongoing safety
concerns because the company’s “public disclosures compare[d] favorably with the guidelines of
the proposal™); Merck & Co., Inc. (March 14, 2012) (concurring in the exclusion of a proposal
asking for a report on the safe and humane treatment of animals because the company had
already provided information on its website and further information was publicly available
through disclosures made to the United States Department of Agriculture); Exxon Mobil (Jan. 24,
2001) (concurring in the exclusion of a proposal to review a pipeline project, develop criteria for
involvement in the project, and report to shareholders because it was substantially implemented
by prior analysis of the project and publication of such information on company’s website).

Entergy is in a directly analogous position to Duke Energy in that the Company has
already provided the public disclosures requested by both the Proposal’s resolution and its
supporting materials. [t is not clear, therefore, what else the Company could do to implement the
Proposal’s essential objective. As laid out above, the Company in fact has already taken the
actions necessary to implement the Proposal. It has already and will continue to develop and
adopt policies to control and reduce greenhouse gas emissions, and it has already and will
continue to provide information to its shareholders about these angoing and proposed policies.
Like the other instances cited above in which exclusions were permitted under Rule 14a-8(i)(10),
the very concerns raised by the Proposal and in its supporting materials have been addressed and
reported on by the Company through its website and through its annual Sustainability Report and
CDP Report, both of which are available on the Company’s website. Thus, for the reasons stated
above and in accordance with Rule 14a-8(i)(10), the Company believes the Proposal may be
excluded from its 2014 Proxy Materials.



Conclusion

Based on the foregoing, 1 respectfully request your concurrence that the Proposal may be
cxcluded from Entergy’s 2014 Proxy Materials. If you have any questions regarding this request
or desire additional information, please contact me at 504-576-4548.

Very truly yours,

2
s

P

&
Edna M. Chism

Attachments
cc: Amelia Timbers, Energy Program Manager, As You Sow

Marcus V. Brown
Daniel T. Falstad
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AS YOU Oakland, CA'94612 BUILDING A SAFE, JUST AND SUSTAINABLE WORLD SINCE 1992

November 26, 2013

Entergy Corporation

ATTN: Corporate Secretary Robert D. Sloan
639 Loyola Ave.

New Orleans, LA 70113

RE: Shareholder Proposal

Dear Robert D. Sloan,

As You Sow, a non-profit organization whose mission is to promote corporate accountability, sends this
letter to notify you of our intention to file the enclosed shareholder resolution with the Entergy
Corporation on hehalf of the Park Foundation.

As You Sow submits this shareholder proposal for inclusion in the 2014 proxy statement, in accordance
with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934 (17
C.F.R. § 240.14a-8). The Park Foundation holds more than $2,000 of Entergy Corporation stock, acquired
more than one year prior to the filing date and held continuously for that time. The Park Foundation will
remain invested in this position continucusly through the date of the 2014 annual meeting. Please
forward any correspondence relating to this matter to As You Sow at the contact below, and not to the
Park Foundation.

Within the next 14 days, As You Sow will submit a letter from Mr. Jon Jensen authorizing us to act on
behalf of the Park Foundation, as well as proof of stock ownership. A representative of the filer will
attend the stockholders’ meeting to move the resolution as required.

We hope that a dialogue with the Entergy Corporation can result in resolution of our concerns. If you
have any questions or comments regarding this letter or resolution, please contact Amelia Timbers,
Energy Program Manager, (510) 735-8153 or atimbers@asyousow.org.

Please confirm receipt of this letter via U.S. Mail or via email to: atimbers @asyousow.org.

Kindest Regards, . M

Amelia Timbers

N )
100% Recycled » 109% Psst Consumer Wasse » Soy tok = Chiorine free 1555 (@) TN~ 4



CLIMATE CHANGE AND INCREASED RENEWABLE ENERGY
WHEREAS:

o The findings of the International Panel on Climate Change’s Fifth Assessment Report,
“Climate Change 2013: The Physical Basis” served to endorse the Copenhagen Accord
(signed by the United States and 114 other nations), which states that “[increases] in
global temperature should be [kept] below two degrees Celsius” to avoid potentially
devastating socictal harm, and “deep cuts in global cmissions are required” to do so.

e Inits 2012 World Energy Outlook, the International Energy Agency (IEA) states, “No
more than one-third of proven reserves of fossil fuels can be consumed prior to 2050 if
the world is to achieve the 2 °C goal...” and *Almost two-thirds of these carbon reserves
are related to coal...”.

* Inits 2013 Annual Energy Outlook, the U.S. Energy Information Administration forecast
that US electricity demand will increase nearly 30% by 2040. It is consequently
imperative that new energy demand be met with carbon free energy sources.

e A 2013 report by Citi estimates that of the $9.7 trillion anticipated investment in power
generation globally by 2035, 71% will be invested in renewables or clean technologies.

e Price Waterhouse Cooper’s 2013 Global Power and Utilities Survey found that “Many in
the industry expect the existing power utility business model ... to transform or even be
unrecognisable in the period between now and 2030™ and *.. .that there is a significant
degree of societal concern about extractive activities and a feeling that renewable energy
... is here to stay.”

« Utility association the Edison Electric Institute’s 2013 report “Disruptive Challenges™
warns that the electric power sector will suffer “irreparable damages to revenues and
growth prospects” as widespread adoption of solar and distributed energy resources
threaten utilities and that “While the various disruptive challenges facing the electric
utility industry may have different implications, they all create adverse impacts on
revenues, as well as on-investor returns ...”. The report goes on to say that “...the
industry and its stakeholders must proactively assess the impacts and alternatives
available to address disruptive challenges...” and concludes that “Ultimately, all
stakeholders must embrace change in technology and business models in order to
maintain a viable utility industry.”

RESOLVED:

Shareholders request that the Entergy Corporation prepare a report, reviewed by a board
commiittee of independent directors, on policies the company could adopt to take additional near-
term actions to reduce its greenhouse gas emissions consistent with the national goal of 80%
reduction in greenhouse gas emissions by 2050. The report should be published by October 1,
2014 at a rcasonablc cost and omit proprietary information.

Supporting statement:

Such policy options shall consider innovative technologies and strategies for energy generation,
such as placing greater emphasis on distributed clean energy sources or strategies to deploy
centralized renewable energy generation in the Company's geographic region, as well as
consideration of the most advanced practices and policies of utility peers in the US and
worldwide.
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December 9, 2013

ATTN: Corporate Secretary Robert D. Sloan

Entergy Corporation

639 Loyola Ave.

New Orleans, LA 70113

RE: Shareholder Proposal Documents

Dear Robert D. Sloan,

As You Sow is.a non-profit organization whose mission is to promote corporate accountability. We
submitted a shareholder resolution on behalf of the Park Foundation, the beneficial owner.of over

'$2,000 worth of Entergy Corporation shares, on November 26, 2013.

We are submitting the enclosed letter from the Park Foundation authorizing us to act on its behalf, as
well as proof of stock ownership by his DTC participating broker Northern Trust.

Let me know if you have any questions.

Please confirm at your earliest opportunity via U.S. Mail or via email to: atimbers @asyousow.org.

Kindest Regards,

LU 7772~

Amelia Timbers
Energy Program Manager

Enclosures:

* Park Proof of Ownership
e Park Authorization

100% oeytied » 100% Post, Comsumier Wasta » Soy ink + Chlorne fres 25 () TR = I3



FOUNDATION

November 26, 2013

Andrew Behar, CEO

As You Sow Foundation

1611 Telegraph Ave,, Ste. 1450
Oakland, CA 94612

Dear Andrew Behar,

[ hereby authorize As You Sow to file a shareholder resolution on behalf of the Park Foundation with
Entergy Corporation, and that it be included in the proxy statement in accordance with Rule 14-a8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934,

The resolution requests that the board of directors adopt a policy regarding its energy portfolio,

The Park Foundation is the owner of more than $2,000 worth of stock that it has held continuously for
over a year. We intend to hold the stock through the date of the company’s annual meeting in 2014,

[ give As You Sow the authority to deal on the Park Foundation’s behalf with any and all aspects of the
shareholder resolution. I understand that the Park Foundation’s name may appear on the company’s proxy
statément as the filer of the aforementioned resolation.

Sincerely,

Park Foundation Inc. P.O. Box 550 Ithaca, New York 14851
Tel: 607/272-9124 Fax: 607]272-6057

D 1o osyconsumet foet SR



FOUNDATION

November 26, 2013

Andrew Behar, CEO

As You Sow Foundation

1611 Telegraph Ave., Ste. 1450
QOakland, CA 94612

Dear Andrew Behar,
[ hereby authorize As You Sow to file a sharcholder resolution on behalf of the Park Foundation with

Entergy Corporation, and that it be included in the proxy statement in accordance with Rule 14-a8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934.

The resolution requests that the board of directors adopt a policy regarding its energy portfolio.

The Park Foundation is the owner of more than $2,000 worth of stock that it has held continuously for
over a year. We intend to hold the stock through the date of the company’s annual meeting in 2014.

I give As You Sow the authority to deal on the Park Foundation’s behalf with any and all aspects of the
shareholder resolution. I understand that the Park Foundation’s name may appear on the company’s proxy
statement as the filer of the aforementioned resolution.

Si'ncerely,

Park Foundation Inc. P.O. Box 550 [Ithaca, New York 14851
Tel: 607/272-9124 Fax: 607/272-6057

100% post-consumey fiber
oty coiome 460 :



The Northern Trust Company

50 Sonth Tafalle Straet
Chicago, IL 60603
312) £30-5000

Northern Trust

November 26, 2013

Entergy Corporation

ATTN: Corporate Secretary Robert D. Sloan
635 Loyola Ave.

New Orleans, LA 70113

RE: Proof of Share Ownership

Dear Robert D. Sloan,

As of November 26, 2013, Northern Trust Company has held 175 shares of Entergy Corporation,
in excess of $2,000, continuously for aver one year for The Park Foundation. The Park
Foundation has informed us that they intend to continue to hold the required number of shares

through the date of the company’s annual meeting in 2014.

This letter is to confirm that the aforementioned shares of stock are registered under Northern
Trust Company at the Depository Trust Company.

Y ours sincerely,

L an

Frank Fauser
Vice President
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Creating Sustainable Valus for the Next 100 Years

ABOUT THIS HEPORT

ABOUT ENTERGY

LETTER TO OUR STAKEHOLDERS

ECONOMIC PERFORMANCE
M izing Value for Our Owners
ing Safe, Reliabl

i )
Reasonable Costs for Our Customers

ENVIRONMENTAL PEREORMANCE
Protecting Our World

_SOGIAL PERFORMANCE

Parmerine with Our Communities
Engaging and Empowering Our Employ
STATEMINT OF VERIFICATION

FORWARD-LOOKING INEORMATION

PERFORMANCE DATA TABLE
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issues that are relevant to achieving business goals,

About this Report

Our 12th sustainability report builds on the efforts we
took in our 2011 report to expand our approach to
sustainability reporting, using the Global Reporting
Initiative for our reporting structure. This report meets
GRI 3.1 Level B (self-declared). This report includes
2012 data from Entergy’s two primary business
segments: Utility and Entergy Wholesale Commodities,
both of which operate wholly within the United

States. Our sustainability reporting covers material

stakeholder interests, value drivers including reputation,
organizational objectives and our competitive
environment. A detailed GRI index is available online.

Assurance of the financial data in this [0 2012, our greenhouse gas inventory
report comes fronm our internal controls  was verified by an independent, third
aver financial reporting, which Entergy  party in accordancewith international

management assesses annually using standards (180 14064.1). The inventory
riteria set forth by the Cormimittee and verification statement are available
of Sponsoring Organizations of the at americancarbonregistry.organd
Treadway Commssion i Inrernal entergy.com/environment. We invite
Control = Integrated Framework: voutoengage with:us by visiting
Deloitte & Touche LLP hagissued an entergy.com/sustainablility. We
attestation report onthe effectiveness welcome your feedback-and suggestions
of Entergy’s internal control over to helpus continue to limiprove our

financial reportingasof Dee: 31, 2012, suswinability reporting,

Atormtorsubmiting your eomements anch questions is-al
entergy.com/contact us,
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\bout Entergy

Entergy Corporation, which
celebrates its 100th birthday in
2013, is an integrated energy
company engaged primarily in
électric power production and
retail distribution operations.
Entergy owns and operates
power plants with approximately
30,000 megawatts of electric
generating capacity, including
more than 10,000 megawatts

of nuclear powet; making ivone
of the nation’s leading nuclear
generators. Entergy delivers
electricity to. 2.8 million urility
customiers in Arkansas; Lowisiana,
Mississippi and Texas. Entergy

has annual revenues of more than B uniiity service Area: Entergy provides ( VEWG Fossil Facllities: Ourwhalesale
$10 billion and apprbximately elactrical service to 2.8 millon'sustormersin power-generation faciities

Entergy Corporation Operating Areas

: clude-four
oy fol states fossilfusl plants in the Southgast:
15,000 employees. _
ng Entergy Wholesale Commodities (EWC) QEWG Wind Facilities: Entergy dlsoshares
Nuclear Fagifities: Qutside of theutlity GRS It whidlas ale winckpowersd
service area, Enleray owis andioperates generating faciities:

ackltional nuslear power plants thatigenerdte
eloctriaity for the wholesale. ket

ng to provide &
sine ‘
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2012 HIGHLIGHTS

We made significant achievernents in 2012 that in some cases delivered

near-term value for Entergy stakeholders and in others, better positioned

Entergy to create sustainable value in the future, Highlights of our 2012

accomplishments include:

. Successtully restored powerto 92 perdent of custoimers within
five days after Hurricane Isaac, the fourth-largest storm in the
company’s history:

w Successfully prepared for, responded to and supported restoration for
Suiperstori Sandy:

# Restored powerto 94 percent of customers within five days afrer the
December 2012 winter storm m Arkansas.

w Closed acquisitions of the Hinds and Hot Spring generating faciluies.

s Successfully obtained vrders from utility retail regulators granting
their requests, subject toterms and conditions, 1o join Mideontinent
Independent System Operator, Tue. (MISO ) An‘order fromithe
Missouri Public Service Commission, which does not regulate retail
service for any Entergy Operating Company, fémains outstanding.

w Filed applications-with state and federal regulatory authorities to
support the proposed spin-off and merger of our electrical transmission
business with 1TC Holdings Corp.

# Successfully completed the Grand Gulf Nuclear Station uprate project
aiid the steamm generator replacement project at Waterford 3 Steam
Electric Station.

# Obtained 20-year license renewal fronthe Nuclear Regulatory
Commission for Pilgrim Nuclear Power Station.

# Successfully implemented our strategy to keep the Vermont Yankee
Nuclear Power Station operating beyond March 2012 by working to
resolve state legal requirements for contimied operation.

# Received multiple awards and recognition for comumunity relations,
corporate citizenship, clifridte protectionaiid castomer sefvice.

TRANSITION

In 2012, Chairmanand CEO J. Wayne Leonard announced his
retirement effective Jan. 31, 2013, after serving 14 years in his position.
Orar leadershipsuccession process and planswere implemented,
following years of development by our board-of directors. [n 2012,

we narned a new executive leadership teamineluding new Chairman
and CEO Leo Denatilt, iew Chief Financial Officer Drew Marsh,
Entergy Wholesale Commodities President Bill Mohl, and Executive
Vice President of Nuclear Operations Jeff Forbes:

Mo information and
awards can befound &t
entergy.comiabout entergy.
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CELEBRATING 100 YEARS OF SERVICE
In 2013 we celebrate Entergy’s

founding of the Arkansas Power Company in
1913 by Harvey Couch. Entergy’s story began
on Nov, 13, 1913, with a pile of sawdust and
a handshake between Couch and H.H. Foster,
president of the Arkansas Land and Lumber
Company. Couch used Foster’s sawdust as
fuel to generate electricity. While our yearlong
celebration marks past successes, we are also
laying the groundwork throughout 2013 with
Entergy’s owners, customers, employees and
communities for our next century of service.

ehrate Entergy's 100t Buthday

Faonsy's vety Rais e 1 YIIE iy e
e 84 H T autar rresoens o e e |
0t Patory Gt S st Eaier s

TSI SRS VR (L LA 1 e Rs,
o U g T Sela i e

100th birthday and commemorate the

A SRR ARG

T

OWNERS, CUSTOMERS,
ENPLOYEES & COMMUNITIES

Onthe Entergy 100 website,
employees can share thelr Entergy
mefiories; answer a weekly

Entergy 100 spot poll for a chance to
win prizes and donate to The Power
to Care customer assistance fund
to receive an Entergy 100 gift iter of
their choosing.
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Our Busines
Jommitment *to

To create sustainable value for our owners; custorners, employees and
the cornmunities we serve, we use a deliberate process to-develop views

on'the key economic, environmentaland social issues thav present

material opportunities and risks to Entergy or its stakeholders. These Create and sustain a safe
views are informed by sophisticated analyses and dysamically adjusted work environment,

a¢ intetnaland external conditions change, Our business sifategy is
based on these views and has two main dimensions: operational
excellence and portfolio management,

Possess a-winning spirit.

Focus on our customers.

Grow'the business profitably.

-

: e . . Be active team players,
Qurapproach 1o sustainability includes économiic, environmental

and social-provesses and practices that betieht out bosivess and vur
stakehiolders, We incorporate a review of sustainability factors incur
investrnent and decision-making processes, a practicews kave followed
since 2002.

3

Treat people-with respect.

Aggressively look for

better ways.

u Take actions to achieve results.
w Above all, act with integrity.

Ourbusiness model is bagsed on ciynﬂmm views that ,hange a8 marka‘z conditions evolve. This enables Enterdy to be proactive in
shaping plansto achieve its strategy, which focuses oh creating value through operational excellence and portfolio management.

Partiolio Marxageme'nt
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Material lssues

Enitergy’s approach to mareriality is a key driver in our overall business model and onr sustainability reporting.
Stakeholder feedback and key performance indicators deseribed throughout this report inform our analysis of economic,
environmental and social impacts to our Busifiess and from ouf owi adtivities: As we examine trends affecting our
business and our induostry, we will focus on these strategic imperatives to create sustainable value forstakeholders,
described in detail in oir 2012 annual report (AR) abd our 2012 sustainability report (SR) as noted with page

numbers belove:

Trangformmg Entergy 5 elemrzc transmasss@n business entaﬂs m’(a ratfn/: fuiiy

Execute MISONTC
- i wathhe Mldcon’amam ndepend@nt System Operatcr ands“

Oplimize the organization We balieve our human capitalis g vital assat and a key source of advantage that
through human capital must be aligned and managed with our overall strategy and direction: We are
management re~evaluating our organization structure and processes toen hance the efficiency

of our businesses. In addition, a review of compansation and benefit practices
will aid us in malntaiiing a competitive total compensation package to attract
and retainan engagecf productive workforce (AR p10, SR p84).

fMs'irjv’téjlﬁfﬁhanciéi ﬂex ity

Grow utility earnings During a time of increased industry-wide investment, Entergy utilities generally
hzave th@ baneﬁt qf ccmst clive' ragulamr re!aticnshnpa, manageable environmantal
s with solid economic growth (AF? pi5, BR p30 49, 71).

,lmp!ement producti
- fregulatory construc’ts

improve Entergy Wholesale EWE owns and-operates nuslear and non-nuclear power plants that are vital to
Commuodities results our ability to provide safe, reliable products and services at reasonable costs:

Low power prices have negatively impactedithis business. We belisve EWC offers
potential 1o deliver stakeholder value given the positive effects of economic growth
on load and power pricasand the possibility of new or-expanded environmental
regulation; Management discussion of EWC issues felated o operating safely,
continued operation and preserving EWC porttolio value are found in the EWC
section {AR pl17,8R p29)

 Align corporate culture

28

A miore detailed discussion of thess topics can be found inour 2012 Annual Fepor 1o Shareholders.
entergy.comiinvestor relations
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CREATING SHARED YALUE AT SUPER BOWL XLvi

As the only Fortunc 500 company based in New Orleans, Entergy
“enthusiastically embraced its role as a community sponsor, volunteer
and cheerleader for Super Bowl XEVIL The }xx&ﬂ\?pmfilﬁrﬁ%m offered an
opportunity to showease innovative strategies Lo deliver shared value to

our stakeholders, as the following examples demonstrate.

e partnered with the Center for Climate and Energy Solutions and the
Super Bowl Host Committee to implement a variety of environmental
initiatives to-nentralize the fmpact of energy usage related to'the game,
NFL fans from across the country were invited to use the Geanx Green
website to take action to reduce theirencrgy usage. One hicky fan won
apair of tickets to the Super Bowl courtesy of the Host Conmittee.
Bans could also calculate carbon emissions associated with their trip to
the game and purchase credits from one of three carbon-offset projects,
Entergy matched fan purchasﬁs dollar for dollar. In all, company offset
purchases related to the Super Bowl resulted in more than 46 million
pounds-of avoided greenhouse gas emissions:

Geaix Green initiatives raised public
awarenessof environmental issues
aricheducated fang on market-hz
approacheg to m;txgate eﬂmmnmemal
imipEct. A mors environmsntally
informed population is better p

e advocate for responsible actions to
presen/e and protect the environment,
which benefits all stakeholders,

One lucky Geaux Green player won a
trip fof two to the big game.

Results:

tore than 1 8,000 fans visited the site
every NEL franr*mse participated

Pledded actions
potnadsof avorde

Gy sequestration resau!tmg from
1?,103 acres of mature forest

pecyeling 7,815 10N8 of waste
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We partnered with the Super Bowl Host Cominittes, the Downtown
Development District and local nonprofit, Bike Easy, to provide
convenient, free bikevalet parking services at Super Bowl venues in the
week leading up to the game. We also helped sponsor a free bike-sharing
pilot program to reduce traffic congestion and greenhouse pas emissions:
Guests were ableto check out bikes from convenient downtown
loeations dnd ride them to a variery of Super Bowl ventes,

Entergy New Orleans provided power for the event, although not at the
reliability level we target. The partial power outage in the second-half of
the game was investigated by an independent third party wnd the cause
was found to be an electric relay device, which operated-in an nninrended
and unpredictable manner. Following the game, the device was taken out
of service. Entergy New Otleans researched and confirmed that no other
such devices are installed elsewhere on the system.

Pursuing transparent, iﬁdﬁepgndent analyses of isstes that impact our
stakeholders is the'bestway to identify root causes, learn from those
{ssues and inmprove performance. By utilizing this appiocach cousmstertly
across ouroperations; as demonstrated ar the Super Bowl, we gain trast
and confidence among onr stakeholders and better position Entergy to
deliver sustainable value in the furure.

Making biking easy-and convenient

in New Oreans enhances quality of
Jife in our community, SUpports our
smploves wellness goals and reduces
graesnhouss gasemissions.
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Letter to Our Stakeholders

“At Entergy, we continue the commitment to

our mission of creating sustainable value for our
owners, customers, employees and communities.
Sustainability is a key concept in our mission.
Even as we work to address the challenges of
today, we constantly focus on shaping a company
that creates long-term economic, environmental
and social value for our stakeholders.”

y g i/

Leo P. Denault
Chairimanand Chief Fxeontive Officer
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To Our Stakeholders

We power life. This simple statement embodies our vision
for Entergy, a vision that represents both tremendous.
responsibility atid exciting opportunity. We: power the lives
of onrcustomers every time they flip a-switch, We power
the lives of our owners when we performwell financially:
We power the lives of our communities through corporate
citizenship. We powert the lives of our employees by
providing engaging andmeaningful work. Theseare onr
foiir keystakeholders - our owiiers, cistomers, employees
and cormmunities - and they are nextéicably linked. We 4l
succeed together: Everything we dois done in that conrext.

At Entergy, we continte the commitingnt 1 our mission

of creating sustainablevalue for our owners; customers,
employees and communities. Sustainability isa key concept
inourmission. Even aswe work to address the challenges
of today, we constantly focus o shapinga coinpany that
‘creares long-term economic, environmental and social value
for oursrakeholders. We never want to make a decision that
sacrifices ongoing sustainability for nearterm benefits.

OUR 2012 PERFORMANCE

Our overarching financial objective is to achieve top-quartile
totalreturn for our shareholders. In 2012, we fellshort

of this objective despite returning nearly $590 million in

dividends 1o shareholders. Our performance was influenced
by many factors, including some outside of our control
suchias power prices in competitive wholesale markets.
While improvement in power prices will help, we realize-we
mustideal with the reality oftoday’s markets. We believe
execution of our strategic imperatives will drive improved
resulis. At the same time; we must find-ways toimprove
ourefficiency and productivity, as-we continue to-enhance
custorner service, reliability and workforce safety.

Forereditors, in 2012, we maintained liguidity of
approximately $4 billionand other solid credit metrics that
SUpport access on reasonable termeto capival for future
investment to better serve purcustomers and communities.
We recopnize thar investrnent-grade credit ratings are
important tnovr currentstructure and continue to seek
apuions o enhgnee fnancial fexibility.

We sehieved many operational highlights in 2012, buvalso
fellshort incritical areas. In ourutility business, we mage
significant mvestrients to better sérve custoitiers — ¢losing
onthegcquisitions of two navaral gas-fired plants and
mmp',j ‘ting Hiajor construction projects at two nuclear

plants. Through the contributions of our employees,

atualassistarce workers fromother




Creating Sustainable Value forthe Next 100 Years

JolEntergy B

12

companies; we achieved another record-setting storm
restoration performance; safely restoring service to
92 percent of customers within five days following
Hurricane Isaac: We also provided more than 850

personnel to agsist inthe Superstorm Sandy recovery effort.

Howeverin 2012, employee lost-time injuries increased
over 2011 and we suffered an employee fatality, ous

third fatality in atwo=yeas period. In st quarter 2013,
two contractots working for Entergy suffered faralities.
We are working to ‘build greater safety awareness dnd a
stronger safety culture. Achieving an aceident-free work
envitonment for-our employees and contractors remaing a
O prioriy.

Over the vears; Entergy’s utility retail regilators have
shown foresight in approving construetive policies that
tefiect benefits Tor custorners and feduce regulatory lag
for oue owners. Hlustrating this point is approximately

§2 billion of investmenrs i 2012 reflected in rates aréuiid
therrnsservice:dates. We havea full regulatory calendar
again {02013 that includes four tate cuses along with
outstanding formula rate plan filings. We are also pursuing
recovery of extraordinary 2012 storm costs, becauise while
our environmental and community efforts seek o stem
threats toour systemand roake our agsers more resilient,
‘cost Tecovery isa vital economiccomponent of our

comprehensive, sustainable approach to the risks posed

by Mother Nature, We will continne to work with local

and state regulators to enstre we have an opportunity in
our-utility business to earn a.competitive teturn onequity:
Longer term, weare working with regulators to heélp build
regulatory construets that align lower prices and customer
satisfaction with returis on new nvestment.

Sufe; secuive and reliable operation of our Entergy
Wholesale Commuodities plantsisalso vital to our owners,
customiers, employees and commuaities. [n 2012, we
completed two breaker-to-breaker runs, inchuding one

ar & plant we manage tinder contract. Plants that run
continnously feom one planned refueling outage to the next
reflect safe gperations and solid employee performance:
Howeveral 89 percent, ouraverage 2012 EWC nuclear

capacity factor fell short of our expectations. As part-of Gur

ongoing operational excellence efforts; we are working to
e the bar v dreas where wh et our goals and improve
onr performance in-areas where we fellshort. Twaddition,
swewill continieto advarnce the multi-year Hcense renewal
progess for lndian Point Enetgy Cenater Units 2 and 3,

having secured license renewal for Pilgtim Nuclear Power

Station in 2012, We also are working to resolve state legal

retuirérnents for contintied operation of Vermont Yankee

Nuelear Power Station.
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Although we've seen power prices (near term and
forward) elimb off last yeat’s lows, the revenue picture
rernains challenging, and some of our Entetgy Wholesale
Commodities business plants face significant financial
challenges. We remain moderately optimistic on additional
price recovery driven by both gas price increases and heat
rate expansion. Our hedging strategy has been to use
products and timing consistent with this point of view in
order to minimize certain dowasides, keep hedging costs
in check and allow for revenue upside to market. We must
also identify other opportunitics tomaintain the viability of
the BXVC planus, iucluding advoeating for fair, compettive
and efficient markets in the region.

Given a cautiously optimistic view of prices relative to
thase levels, we utilized asymmetrical bedging products for
future nuelear outpur that limit our downside exposiire
while allowing for benefir if Northeast powet prices rise.
We monitor numerous factors that impact power prices,
including ongoing natural gas fundamentals, environmental

and other regulations, wdividual wnit shutdowns and market

téspotise, and we continually adjust hedging produsts and

weties accordingly as market conditions change.

THE REALITIES WE FACE

We manage our business by adapting to changing
conditions in the world around us and taking advantage
of opportunities, all while managing the risks presented.
Among the realities we currently face are:

w Lowmatural gas prices, which benefic ourutility

customers bur reduce revenues and compress marging in
our BWC business:

# Increasing costs in both ovrutility and EWC businesses
due to growth in existing spending and new spending
created by changing regulations.

# Low interest rates, which again benefit our utility
customers but Limit investment retuens and increase
pension liabilities.

Welook avthe future strategically and analytically, We
wse dynamie, well-informed views of marker conditinns,
envitonmental risks and social trends to adaptfor things

thatmay happen in orderto ereate long-term sustainable

value: In ouraitiliey business;, we sce challeages looming

on the horizon such as the need for Signiﬁc;ént investment
i frastructure and the potential for new environmental
controls. Enerpy efficiency initiatives, subsidized renewables
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and distributed generation are competitive alternatives that,
along with evolving customer expectations and changing
dem gl‘ﬁphl"‘»‘ presenta new Leahty tor out utalmr HUSIHEss
i the future. While these new realities pose challenges, we
helieve significant opportunities also lie ahead of us.

DUR STRATEGIC IMPERATIVES

Qur management team has identified seven strategic

imperatives that address the realities we face ~the material

issuesimpacting long-term value creation for our key

stakeholders. Our strategic imperatives are:

# Bxeeure MISOTTC,

w Grow unlity earnmgs.

= Continue to develop and implement produstive
vegulatory constructs.

w Improve Bntergy Wholesale Cammodities resules.

s Qptitnize the organization through Human
Capital Management.

w-Maintain fnancial flexibility

w- Align the corporate culture.

Bach of these strategic imperatives, which are discussed
in more detail inthe Material Issues section of this report,
ean create sustainable value forour owners, customers,

first decade f

employees and communities, For example, custonter
benefits of a; ely $1.4 billion are projected in the
n Bntergy’s utility operating companies
joinirg the Mld&,cmtment Independent System - Operator, Ine.
MISO) is one of the largest regional transmission
organizations in the country. Beyond lowering customer
bills, joining MISO inproves out ability to fund futare
investment-and reduces risk for owners and other
stakeholders by transferring functional control toa
mature entity, We continue to target December 2013

for moving to MISO,

The next phase inthis imperative 15 the proposed spinoff
and subsequent merger of pur transniission business

with THC Holdings Coip., which creates value for all our
stakeholders. We believe it 15 the righr transaction at the
right time with the vight partner. Consistentwith the mtent
of the US. Congress and the Federal Energy Regulatory
Commission, we believe I'TC can providea more reliable,

standardized and better-run grid. Operating vnder theright
structure, the system will ultimately lead 1o lower overall
delivered cost of energy in the Middle South, enhanced
eeonomic standing and prospects for our communities and
better career opportunitiés for our émployees.
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ITC’s sole focus on building;, maintaining, operating

and owning transmission leads directly to operational
excellence. Each of the three companies that ITC has
acquired has undergone targeted, cost-effective investment
and maintenance programs that led to significant
improvements in transmission and system performance.
ITC’s transmission reliability statistics on its mature systems
are top-decile. Better reliability means reduced congestion,
which lowers production costs for customers, translates to
fewer outages and leads directly to a more competitive and
growing regional economy.

In April, ITC received shareholder approval for the
transaction. We continue to progress through the retail
regulatory approval process as regulatory staffs and
interveners file testimonies stating their positions on the
record with one hearing already behind us in Texas. We
are committed to discussing their concerns and working
to address them in meaningful ways in the context of the
many benefits of the ITC transaction. The benefits for our
customers, employees and communities are real and will be
produced over time based on what the system can become
in the future under the right structure.

OPERATIONAL EXCELLENCE

AND PORTFOLIO MANAGEMENT

We use our business model with its focus on operational
excellence and portfolio management to guide our
execution of our strategic imperatives. Driven by our views
of the issues that surround us, our business model helps us
manage risks, create options for our stakeholders and be
good stewards of the capital we are provided and of the
environment and the communities where we operate.

Most Entergy employees spend the majority of their time
each day focused on operational excellence. It includes
delivering safe, secure, reliable and affordable service to our
customers, operating our plants in a world-class mannes,
obtaining license renewals for our nuclear plants and
establishing efficient and effective regulatory constructs.

Portfolio management encompasses structural or
transactional changes that can create value for our
stakeholders beyond the pursuit of operational excellence.

Qur current views of material issues play a major role

in portfolio management as we strive to create value in

a variety of ways including by reducing risk. The MISO
and ITC initiatives are the most recent examples of our
portfolio management efforts regarding our transmission
assets, while fossil and nuclear plant initiatives secure
sustainable value from our EWC and utility businesses.

In the past, our business model has proven successful in
delivering sustainable value to our stakeholders under
challenging market conditions. It provides a roadmap for
how we can accomplish our strategic imperatives in the face
of today’s market realities and those we see in the future.

LIGHTING THE WAY

Again, we believe the future holds some significant
challenges as well as exciting opportunities. Our
immediate and long-term goal in facing both challenges
and opportunities is the same: to create sustainable value
for our owners, customers, employees and commuuities.
We are prepared to seize the opportunities, make tough
decisions and take the steps necessary to achieve success.

It all comes back to our vision. We Power Life. Line crews
working in the field to connect new customers, accountants
who ensure invoices are processed correctly, operations
managers who track our environmental performance and
employees who advocate for bill payment assistance funds
for low-income customers - all are vital to our company’s
sustainability. At Entergy, we are all working together to
power the lives of all our stakeholders today, tomorrow
and in the future.

We will not relent in our pursuit of opportunities to create
sustainable value for all our stakeholders. That’s who we
are and what we do.

Leo P. Denault
Chairman and Chief Executive Officer
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by aspiring to provide ‘Etop?quarﬁk:
of opportunities to optimize

FINANCIAL PERFORMANCE MANAGEMENT

We use prudent policies, strategies, procedures and investment processes
to manage our financial performance facilitated by our finance
organization, led by our chief financial officer and overseen by the finance
comimiites-of the board of directors. Maintaining fuancial flexibility
through investment-grade credit ratings and providing top-gnartile
feturas allows s to pirsue spportunities to optimize our business.

Our total sharebolder return has fallen short of vur goal including
factors such as declining power prices in competitive wholesale markets.
Our one- and five-year total shareliolder return has significantly trailed
our peer group, the Philadelphia Utility Index, as well as the S&P 500
Tndex. 102012, total $harelolder retirn was -84 percent, compared to
0.6 percent for our peer groupand 16.0 pereent for the &P 500 Index.
Arthe saroe time, we returned nearly $590 million in gash dividend
payments to-owners of our common stock and maintained solid eredit
fietrics; including liquidicy of approximately $4 billion,

Economic Performance

MAXIMIZING VALUE FOR OUR OWNERS

B

BY ASPIRING TO PROVIDE
TOP-QUARTILE

Ashisving tob-guanie retums for our owners
bansfits all our stakeholders:

8 Top-guartie returns enable usto atiract
capitaltorinvest in ourbusiness sowe
oan better provide safe, eliable power &t
regsonabile:costs for customers.

W Top-quartile performance bringsgrowth,
translating into career opportunities for
Entergvemployees.

w Az atinancially sound company: Enfergy
is better ableto aupport its communities
thiough econamic development activities,
philantiropy-and voluntearism.
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The following graph compares the performance ofthe common stock of Entergy
Corporation to the S&P 500 Index and the Philadelphia Utility Index (each of
which includes Entergy Corporation) for the last five years encled December 51

Comparison of Five-Year Cumulative Returnl?
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EINANGIAL PERFORMANCE MANAGEMENT cantinued fram page 16

We moniter numerous factors that impact power prices, mcludmg ongoing
natural gas fundamentals, environmental an cgulations, individual unit
shutdowns and market response. Qur outlook on fiture power prices grew
more positive in 2012, We adjusted ourview on power prices based on cautious
optimist abaut improvements in prices as the economy recovers, stricter
environmental regulations are passed and oversupply in the shale gas market is
reduced. However we realize we must deal with the reality of today's markets.
We believe that execution on ocur strategies will drive improved returns. At the
same tite, we must find ways to improve our ¢fficiency and productivity as we
continue to enhance reliability and workforee safety.

We view hedging as-an important risk management tool for the EWC business
and continuously adjust hedging products and tactics accordingly as market
conditions change. Given ourcautiously optimistic outlook, we utilized in 2012
an :asymrmtricai?iicﬁgiag strategy that Hmits our downside exposure while
preserving upside potential if power prices increase.

CORPORATE GOVERNANGE

Entergy is committed to operating its business with transparency, accountability
and integnity. Qur management approach to corporate governance includes

an effective board structure and clear policies that drive our performance
systerns, measures and accountabilities. In addition to our corporate governance

guidelines, certificate of incorporation, bylas and board committes charters, wo

have a Code of Entegrity (Guidelines for Business Ethics and Compliance) for
our smployees and codes of business conduet for nonemployces and suppliers.
These codes present the legal and ethical expectations and respmmabxlrcms of our
directors, employecs and partners.

Entergy has a Code of Conduct. Though the company has not adopted the
practice of publicly reporting on non-raterial breaches against its Code, Entergy
has nat experienced any material breaches in its corruption or bribery policy, so
w6 public reporting has been necessary fromaa legal or regulatory perspective.

Effective Board Structure

Our board in 2012 consisted-of a Chairman and CEO and 10 independent
directors, including 4 lead independent director who is appointed by a majority of
the independent board wembers fora three-year term. The current lead director

is Gary W. Edwards. The board provides oversight of E:}tug}? s strategy, pohicies;
performance and key initiatives. "The board met 15 times in 2012. Each incumbent
board member attended at least 75 percent of the total number of full board and
committee meetings on which he or she serves: Board responsibility for sustainable
sconomic, environmental and social practices is miaintained by various committees
as part of theircharters. The board’s six standing committees (and their meeting
frequency in 2012) are: audit {13), corporate governance (11), personnel (9),
finance (6), nuclear (5) and executive (0). '

Amiore detalled discussion ofour
financial performance is aval jiable in our
2012 Annual Report to Shareholders,

snteray. confinvestor relations
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Ethics and Compliance ’

‘Ouir ethics and compliance culture is based on an assessment of laws and regulations
relevant to our operations, an analysis of risks and the identification of measures

to manage risks. Through internal policies and tools, we deliberately fmanage
compliance using preventive and detective measures, remediation, cotrective

action and continuous improvetnent, Executive management promotes a culture of
integrity and encourages compliance by providing guidance, funds and resources for
compliance programs. Our practices include addressing compliance issues as they
arise and miaintaining the Entergy Ethics line—a third:-party; toll-free relephone dine
that enables anonymous reporting of any ethics violations ot concerns.

Highlights of onr 2012 ethics and compliance performance include:

% Presenration of ethics and compliance training dt all new eiployee orientation
sessions and all new supervisor training sessions: By mid:November, Entergy
employees had satisfied more than 99,700 current ethics and compliance training
course requirements: Seven-existing computer-based training courses were updated.

# Annual review of systern policies, which resulted insubstantive changes to 24
policies, the addition of a new Change Management policy and reticement of
one policy.

w Lmplementation of an ethics and compliance employee survey to identity ways
1o imiprove our program. More thar 3,660 employees responded and results
were analyzed for both immediate and long-term program enhancements.

CORPORATE RISK MANAGEMENT

Risk leadership staits at the very top of Entergy with oversight by our board of
directors. We usean integrated risk=management framework that:extends from
bodrd oversight to risk identification and assessment at the business-unit level.
This frarsework; which-includes standard risk:control processes; ensures risks are
sonsistently identified; assessed and effectively tmanaged throughour our business,

The beard’s audit commirtee has primary responsibility for risk indnagerent.
Management provides the committee with regular reports on corporate compliance,
significant legal matters, Entergy’s insurance prograins, environmental risks,
market and credivrisks. Qur chief financial officer has general responsibility for
Fisk identification, assessient; and if nesded, quantilication throvgh the Enterprise
Risk Management process. The director of corporate risk oversees and reports
resiilts of the ERM process, which is-used to muanage finandial and business

cisks, Within corporate and business unit groups, weanalyze and monitor a full
spectiiim of economic, environrmental and sacial risks, Business continuity plans sét
forth actionsto be taken to ensure business continuiry and eventual full business
restoration following a business disruption. This includes contingency plans for
key environmental risks. Plans enabled ns to deal effectively with the 2009 HIN1
pandemic flu outbreak as well as the loss of the corpotare headquarters building
and the relocation of 1,500 employees and their families to other areas outside
New Otleans for approximately nine months following hurricanes Katrina and
Rita in.2008.

Within corporate
and business unit
groups, we analyze
and monitor a full
spectrum of economic,
environmental and
social risks.
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Our Financial Risk Mitigation Strategy
We tespond 1o specific Hisks differantly depending on thetype of risk and whether our exposure is in the rate-regulated utility
busiriess or the EWC buisiness: For example!

We continuonsly seek ways to improve ourrisk management processes. In 2012,
we formed a Risk Charter Teamto focus oninconsistencies in moafagerment

of integrated risks across our nuclear fleet and further enhance our processes
based on industry best practices. We also use our corpotate outlook on carbon
emissions, which includes a range of estimates of the costs associated with future
catbon regulation and legislation, as an inpur when evaluating purchase and sale CONTINIG w;f:}a seek
txarxsaa’tzicvm,;inclu.ding aCfluis ,it'i(ms and\&ivesti'imr:es? pcaweax;{purcha\se‘ggm?{nepts ways to i p ?‘(}&' o
and power sales. We continually update our outlook on carbon and associated _

risks as market conditions change. our risk w lanagenment
processes.
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ADVOGAGY AND POLITICAL ACCOUNTABILITY

Ouir success depends on sound public pioﬂ‘cimm the national, state and local
Jevels. We ate involved in a number of legislative and regulatory initiatives
across a broad spectrum of policy areas that can immediately and dramatically
affect our operations. Through our participation and that of our employees, we
promote legislative and regulatory actions that further o