
(i UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Januar 12, 2010

Edna M. Chism
Assistant General Counsel
Legal Servces
Entergy Services, Inc.
639 Loyola Avenue
P.O. Box 61000
New Orleans, LA 70161

Re: Entergy Corporation

Incoming letter dated December 21, 2009

Dear Ms. Chism:

This is in response to your letter dated December 21, 2009 concernng the
shareholder proposal submitted to Entergy by Robert D. Morse. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or sumarze the facts set fort in the correspondence. Copies of all of the
correspondence also wil be provided to the proponent.

In coooection with this matter, your attention is directed to the enclosure, which
sets fort a bnef discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely, .

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc:  

 
 ***FISMA & OMB Memorandum M-07-16*** 



Januar 12, 2010

Response of the Office of Chief Counsel
Division of Co roo ration Finance

Re: Entergy Corporation

Incomig letter dated December 21, 2009

The proposal relates to compensation.

There appear to be some basis for your view that Entergy may exclude the
proposal under rule l4a-8(h)(3). We note your representation that Entergy included the
proponent's proposal in its proxy statement for its 2008 anual meeting, but that neither
the proponent nor his representative appeared to present the proposal at ths meeting.
Moreover, the proponent has not stated a "good cause" for the failure to appear. Under
the circumstances, we wil not recommend enforcement action to the Commission if
Entergy omits the proposal from its proxy matenals in reliance on rule l4a-8(h)(3). In

reaching ths position, we have not found it necessar to address the alternative basis for
omission upon which Entergy relies. .

Sincerely,

 
Michael J. Reedich
Special Counsel



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule l4a-8 (17 CFR 240.l4a-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 paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule l4a-8, the Division's staff considers the information fuished to it by the Company 
in support of its intention to exclude the proposals from the Company's 
 proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be violative of 
 the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule l4a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposaL. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly 
 a-discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 
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1934 ActlRule 14a-8
 

December 2 I, 2009 

Via.Electronic Mail and UPS Overnif!ht Courier 

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

Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Offce of Chief 

Re: Ent~r~ Corporation - Stockholder ProDosal submitted by Rober D. Morse
 

Ladíes and Gentlemen: 

This Jetter is subintted by Entergy Corporation, a Delaware corporation ("Ent~gi.' .or 
the "Company"), puruant to Rule 14a-80) ofthe Securities Exch~ge Act of 1934, ~ amended, 
to notify the Securities and Exchange Commission (the "Commission") ofEntergy's ip.tention to 
exclude from its prÇ)xy materials for its 2010. Anual Meeting of Stockholders (the c'2é:i.o Anual 
Meeting" and such materials, the "201 0 Proxy Materials") a stockholder proposal (the "2010 
Proposal~ submitted by Robert D. Morse (the ''Proponent'') and received by Entergy on August 
4,2009. Entergyrequests confiration that the Staffofthe :Qivision ofCorpnratIon Finance 
(the "Staff) wil not recommend to the Commission that enforcement action be taken ifantergy
 

exc)ùdes the 2010 Proposal from its 20. 10. Proxy Materials for the reasons outlined'below. 

Entergy intends to fie its definitive proxy materials for 
 the 20.10 Anual Meeting on or 
about March 22, 2010. In accordance with Staff Legal Bulletin 14D, this letter and its exhibits 
are being submitted via emaiI. A copy of

Proponent~ " 
this letter and its exhibits wil also be sent to the 

The 2010 Proposal ", 

The 2010. Proposal includes the following language:
 

cor propose that the Directors eliminate all remuneration for anyone of Management in an 

aniount above $500,000.00 per year, eliminating possible severance pay and ftds placed
 

'yearly in a retirement aacount. This excludes minor perks and necessary insurance,.and 
required Social Securty 
 payments." 
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the 2010 Proposal including its supporting statement, is attached to this letter 
as Exhibit A. 

A copy of 

Analysis 

I. The 2010 Proposal May Be Exeluded Pursuant to Rule 14a-8(h) (3). 

Rule 14a.8(h)(3) provides that if a proponent or its qualified representative "fail(sJ to 
appear and present the proposal, without good cause, the company wil be penitted to exclude 
all of (proponent's) proposals from its proxy matenals for any meetings held in the fOillo'wingtwo caendar year." .
 

Mr. Morse submitted the 2010 Proposal in a letter to the Company dated Augut i., 2009, 
which the company reived August 4, 2009. Mr. Morse previously submitted a proposal for 
inclusion in the proxy materals for the CompaIy's 2008 Anual Meeting ofStockhoJders (the 
"2008 Annua Meeting"and such proposal; the "2008 Proposal"). The 2008 Proposal was . 
included in the proxy materals for the 2008 Annual Meeting (the ''2008 Proxy Materls"), the
 

.relevant poition of which is attached hereto as Exhbit B. Neither Mr. Morse nor a aultified
 
representative appeared at the Company's 2008 Annual Meeting. Moreover, Mr. Morse has not
 
presented any good cause or other reaon for his orhis representative's failure to appea.
 

Mr. Morse has submitted numerous proposals to varous public companies over a perod. 
may yea, and ha repeatedly violated Rule 14a-8(h) (I). Accordingly, the Staffbasof 

proposals submitted by Mr. Morse puruant to Rule 14a-8(h) 

(3). See. e.g., Medeo Health Solutio11. Ine. (Decber 2,2009); Comeast C01poratio-n 
(Februar 25, 2008); Anthracite Capita/Inc. (Februar 5, 2008); Inte(Corporation (Januar 22, 

repeatedly allowed the exclusion of 


2008)~ Crown Holdings Inc. (Janua 9, 2008); ExxonMobil (December 20, 2007); Eastman . 
Kodak Company (December 31, 2007). 

the 2008 Proposal in
Any suggestion by Mr. Morse that the Company's introduction of 


his absence satisfies the requirments set fort in Rule 14a-8(h)( I) should be dismissed. The 
has previously addresed this situatioll and detenined that it does not estop a company 

from assering Rule i 4a-8(h)(3). See The Proctor & Gamble Company (July 24, 2008). 
Staff 

Thus, ror the reasns stated above an in acrdance with Rule l4a-8(h)(3), the Company 
believes the ~oi 0 Proposal may be excluded from its 2010 Proxy M~terais. 

Excluded Pur8ua~t to Rule 14a~8(i)(12)(ii)..II. The 201" Proposal May Be 


Rule 14a-8(i)(l2)(ii) provides that "(i)fthe proposal deals with substantially th,e same
been previously included in theproposals that ha or have
subject matter as anther proposal or 


company may exClude it
company's prox.y materls with the preceding 5 calendar yeas, a 


the last time it was 
from its proxy materils for any meeting held within 3 Calendar years of 


the vote.on its last submission to s~areholders 

ifproposed twice previously within the preceding 5 calendar years." 
included if the proposal received...iess tha 6% of 
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The 2010 Proposal deals with substantially the same subject matter as a prposal that was. 
included in each ofthe Company's pro.xy materals for its 2008 Annual Meeting and :its 2007. 
Annual Meetíng of 
 Stockholder (the ''2007 Proposal"). The 2008 Proposal and the ~007
 
Proposal are ooJ1ecively refered to herei as the "Prior Proposa." and are attached; as
 
Exhibit B and Exhbit C.
 

The Commission ha stated that judgments under Rule i 4a~8(i)(I 2) are to be "'based upon, 
, a conSideration of the substantive concer raised by a proposal rather than the specific language 
or actions proposed to deal wit those concerns." Exhange Act Release No. 34.2009.1 (August 
i 6, i 983). The Staffha consistently concluded that companies may properly exclude 
resubmissions that are based on similar substantive concer, notwithstanding differences Ù1 

has previously pertted exclusion of a proposal by
specific language. Accrdingly, the Staff 


Management in an amount above
 
$500,000.00" aftër Mr. Morse had previously submitted similar. but not identicaL, proposals.
 
Mr. Morse "to eliminte all remi.neration for anyone of 


Ford Motor Company'(March 8, 2006). See also Bank qr America Corporation (Januay i 1,
2007). . . 

. In thi ca, each of the Prior Proposals is substantially similar to the 2010 Proposal; al1 
of 

månagement to $500,000.00 per year, plus nominal perks. In addition, the supporting statements 
thre prposals reques that the Company's Board of Directors act to limit compensation 


for the proposals reiterate 
 similar themes, namely that management is overaid. 

to appear at the 2008 Anual 
Meetùig, the 2008 Prposal was submitted to a vote at the 2008 Amua-l Meeting. As Reported 
on the Company's Quarterly Report on Form IO-Q for the qllarer ended June 30, 20UR, as fied 
on Augut 8,2008 (File No. 001-11299), the 2008 Proposal received 8,781,863 votesfor and 
141,336,617 votes against. Th,ere were 2,201,540 abstentions and 13,391,061 brokernon.votes. 

Notwthtanding lyr. MO'rse's or his representative's failure 


Such votes equate to .5.85% of the vote. In detering this. percentage, the Company
 

disregarded abstentions and broker non-votes in accordance with the Staffs position on counting
 

votes for purses of 
 Rule 14a-8(i)( l 2). DiviSion of Corporation Finance: Slaj Legal Bulletin 
No. I4 - Shareholder Propo.ça/s (JtilY 13, 2001). Conseqúently, the votes in favor of the 2008 
Proposal fell short of the 6% of the vote required under Rule 14a-8(i)(12)(H). 

Thus, for the reasons stated above and in accordance-with Rule 14a~8(i)(l2)(ii), the 
Company believes the 2010 Prposal may be excluded from .its,20tO Proxy Materials., 
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Conclusion 

Based on the foregoin, 1 restfully request your concurence that the 2010 Prposal
 

you have any questions rcgÈiding this 
request or desire additiona infurntion, please contac me at (504) 576-4548. 
may be excluded ftpm Entergy's 201 0 Proxy Materials. If 


Ver tnly yours, ~~ 
Assistant General Coun.;el
 

Attachents 

cc: Robert D. Morse 

("II 40'8'l2v.2 



Robe D. Morse. 

EXHIT A REC.ElVEO "'FISMA & OMB Memorandum M-07-16..... 

AUG - 4 100
 Augus I, 200 

"'FISMA & OMB Memorandum M-07-16'" 

. Offce of Th Secret
 
Entrg Coration
 

639.Loyal Ave. PO Box 610Q
 
NewOrI~LA 70161 . 

De Se: . 
1, Robert D. Mors, of "'FISMA & OMB Memorandum M-07-16'" ,owner of
 

Sioo.oo' or more of compay stock, for over one yea, wish to pr a'prosa to be pnIte
 

in the Yea 2010 PiXY Ma~s for a vote. I will at to be rereted.at the meeing, and
shalJ hold equity un ~ that ti~e. .
 

Note: Should your fi a4 be supplyin an .. Ag&' votm se in th . .

"Vote.for Dirrs~ plea orit th setions in pais~ 

The Prf of ÖWersp. of$2QØ.OO vaue, an holdi such for at lea i yea, the - . 
maret conditions might be .agment to hold stoçk uuti af th meetg date regarles of 


requi by the S.E.C. ~ince most coraons have enors eliintion of certca
 
holding in str or brker's nae ba prüfe.n A few compes ased to provide a.leter 
frm my' brker, as the S.E.C. "Rules" win not pet accepta of th monthy re
 
showing da ofpmcba an la report showig stok hold. Tlu s.E.C is insJtg ,
 
the integrty of al broken in the industr. To prove how ndicu0us ths "Rule" is, the ..
 

brker us the sae computer report informaton as .given me tQ provide thé let of 
confon t It is also 'an intrion on thei time and of no intet to .them. 

Note: In prous pretations of 
 PrpoSas, only..a few corpraons with an 55an_ 
attu" have us th money savi righ of 
 "non isua of Cercas" a, a wede to . 
delay a PrpOnents Wltk by usiíig th SoE.C. ~Rule" permtting such. One compay, uS 
outsde lega counl, wnom preseted' a nea ~ inch report to the S.E.C. and myself. to incr
 

their cha, which diùi eags. Thre is no re for th Natna papórk Red'ucn 
Act while th S.E.C. stll reui 6 çopies by the. prente. Plea be considerate. Th for 
not wag money on outide counl an park, as I only reived low votin supprt 
frm shawirs thug the pa 20 plus yea.. .
 

E-mail quesionn jus received frm the SÆ.C." and relied regarng above and other.issues. . 
.sincerely, 

37~( ~
; 

, 



l"UUCU U. !V1UllS
EXHIT Å 

***FISMA & OMS Memorandum M-07-~6*'* 

Augut 1. 200 ' 

PROPOSAL: 

I propose ~t the Dirors elimine all remuneratin for anyone of M~agement in an
 

amount abve $500,000.00 pe yea. elim possible severace pay and fuds plac yealy
 

in a rement acunt. This exclud mior pes and neceS insce, an reui Social
 
Seurty payments.
 

REASONS: 

. It is poi~le for a pe to eIy a prfital~ and ~yable life with th prpo
amunt; aD even to widete thir own reent plan. Th Prxy is reui to publish . '
reunon of only five UD Manement peel. YOUR asts are being constatly
diver for Mant's ga Mos ast ga ar i: ret of a goo prouct or sece, 
produced by the worker sucefu adversing; and acceptace by the public maket Just beng

, in a Manement-position does not materally afec these results. as companes seldom fouder .due to a changeover. ' .
 
(Th us of "Plurit voti is a sc to gute re of Maement

to offce; an4 used QJ in the Vote for Ditors afer removing "Agait... as fu back 
as ye i 975. placed :Î corprate restmtiori and also in 6 or more States Rules .
 

Lobbyist. ) . .
.oflart Corprate R~isttion pe by in~ of 


The only' preset wa to reonn excess reuneron at prsent is to vote" Agaist .
 

all Dirors until they chage to lower amt. Severa year ago, Ford MotQr-Compay 
was ti to ag with self to .t ths item. since followe by many but not all
comPaes. . .
 

(The S.E.C. should reui "Agnst" in the vote for Diretors cohmin. it bein . 
Dissent". In som~ Corpra and State filin~ theseunconstuona to deny ou "Right of 


may be refer to as '.Laws'~. but showig no peti~s, ar therfore merely .'Rules.. which
 

ca be ign or no apPied. an cat be defea for elecn, even if one vote "For" 
is reeived by eah. for the number of 
 nomiees prsented.) 

You at ased to tae a closer look for your'votig decisions. as Manement 
~ualy nomis Diretors whom may then favor their selectors~ The Dire ar the 
grup respnsible for the nee of th Proposa, as they determe remunertion.. 

Any footnote statig that signed but not voted shares will be voted "at th
discon ofMaenen', is unair. as the shr ma only be wig to stop 
fuer solicitaons and as, on otler mars, can "Absin... The voti rights ar ng 
Riven voluntalv bv not votI2.
 

Pleae vote "FOR" ths Proposa, it benefits you,. the owners of the Company. 

Sincerely, 
Robert D. Morsflr~I~'.' 



EXHIBIT B
 

Item 4 - Shareholder Proposal ;Relating to Limitations on Management Compensation 

Mr. Robert D. Mors, ***FISMA & OMB Memorandum M-07-16*** ,a record owner of 1,009 shars of our common stock, 
has advised us that he plans to introduce the followig proposal. 

Prooosal 

I, Rober D. Morse, of ***FISMA & OMB Memorandum M-07 -16*** . owner of$2000.00 or more of Entergy, Inc., stock, 
held for a year, request the Board of Dirctors to tae action regarding remuneration to any of the top five persons named in
 

Management be limited to $500,000.00 per year, by salar only, plus any nominal perk (i.e.; company ca use, club 
memberships J. This progr is to be applied afer any existing progrs now in force for cash, options, bonuses, SAR's, etc., 
plus discontinue, if any, severace contrct, in effect are completed, which I consider par of remuneration progrs. 

This proposa does not affect any other personnel in the company and their remuneration. programs. 

Reasons 

Ever since about Year 1975, when "Against" wa removed from "Vote for Directors" box, and no other on the Proxy Vote, and 
the term "Plurality" votig was contrved, shareownèrs have lost the "Right of Dissent" , which is unconstitutional. No reason 
given, but the result has been that any Management nominee for Dirctor was elected; even if only one "For" vote wa received. 
This is because "Abstain" and "Witheld" ar not deducted from "For". In response, Directors have awared remuneration to 
those whom nominated them, to the point of being excessive and stll escalatig. Milions of dollar of shareowners assets ar
 

diverted for the five top Management, year aftr year, until their retirement or they "Jump Ship" for another company's offer. It is 
seldom proven to have been "eared" by their effort, rather than the product or services. 

The limit of one haf million dollar in remuneration is fa above that needed to enjoy an elegat lifestyle. These fuds might 
better be applied to dividends. The savigs in elimination of personnel needed to process all previous progrs could be 
tremendous. Plus savings on lengty pages reporting the process in the Report a help for the National Papeiwork Reduction Act. 

This can all be accomplished by having Dirctors elimiate all Rights, Options, S.A.R.'s, retirement and severace, etc, programs, 
relying on $500,000.00 to be adequate, and Management buying ~eir own stock and retirment program, if desired. 

It is commendable that AT&T, ExxonMobil, Ford Motor (ll), perlaps others, have already retued "Against" as requestd. 

Than you, and please vote "YES" for this Proposal. It is for Your benefit!. 

The Board of Directors recommends that you vote AGAINST this proposal for these reasons: 

Th Board believes .that adoption of this proposal would severely limit our abilty to attct, retain, motivate and rewad 
executives who can contrbute to our long-term success and thereby build value for our sharholders. We must be able to offer 
integred compensation progrs that are competitive with comparble companes, align the economic interests of executives 
with our shareholders and tie compensation to both individual and company Pedormance. 

The Personnel Committee, which is coinnsed entirly of independent directors, recognes its responsibilty to strctu
 

executive compensation in a maner that is in our sharholders' best interest. The Personnel Committee and the Board devote 
significat time. and effort to assessing the performance of our Chief Executive Offcer and our other senior executives. In 
designing compensation packaes for these offcers, the Personnel Committee considers, among other things, our goals and 
objectves, corporate and individual peormance, relative shareholder return and the compensaton paid to senior executives at 
our peer companies. The Compensation Discussion and Analysis included on page 14 of this Proxy Statement furter explains 
the compensation progra for our Name Exeaitive Ofcers. The Board believes that it is ultimately in our sharholders' best 
interest that this progr not be subject to the limitations reflected in this proposal.
 



EXHIBIT C 

ITEM 4 - Shareholder Proposal Relating to Limitations on Management Compensation 

Mr. Robert D. Morse, ***FISMA & OMB Memorandum M-O? -16*** . a record owner of 1 ,009 shares of our common stock, 
has advised us that he plans to introduce the following proposal: 

"PROPOSAL 

I, Robert D. Morse, of: ***FISMA & OMB Memorandum M-O? -16*** owner of$2,000.00 or more in 
Entergy Serices, Inc. stock request the Board of Directors to tae action regarding remuneration to any of
 

the top five persons named in Management be limited to $500,000.00 per year, plus any nominal perks (Le.: 
company ca use, club memberships) This program is to be applied afer any existing progrs now in force 
for options, bonuses, SARs, etc., plus ifany severance contrcts in effect, are completed, which I consider 
par of the remunertion programs. 

This proposal does not afect any other personnel in the company and their remuneration programs. 

RESONS 

The limt of one half millon dollar in remuneration is far above that needed to enjoy æi elegat life-stle.
 

There is litte or no infonnation provided in the Proxy showig actual accomplishments, only that certin 
levels have been achieved. These fuds might bettr be applied to the shareowner benefit The savigs in 
elimation of personnel needed to proces all previous progrs could be tremendous. 

Than you, and please vote "YES" for ths Prposa. It is for YOUR benefit!" 

The Board of Directors recommends that you vote AGAINST this proposal for these reasons: 

The Board believes that adoption of ths proposal would severely lint our abilty to attact, retain, motivate and reward 
executives who ca contrbute to our long-tenn success and thereby build value for our sharholders. We must be able to offer 
integrated compensation progrs that are competitive with comparable companies align the economic ii:terests of executives 
with our shareholders and tie compensation to both individual and company performance. 

The Personnel Commttee, which is comprised entiely of independent directors, recognizes its responsibilty to stctre
 

executive compensaton ina maner that is in our shareholders' bes interest. The Personnel Committee and the Board devote 
signficæit time æid effort to assessing the performance of our Chief Executive Offcer and our other senior executives, In 
designing compensation packages for these offcers, the Personnel Committee considers, among other things, our goals and 
objectves, corprate and individual performæice, relative sharholder retu and the compensaton paid to senior executives at 
our peer compæiies. The Compensation Discussion mid Analysis included on page 14 of this Proxy Statement fuer explas
 

the compensation progr for our Named Executive Offcers. The Boar believes that it is ultimately in our shiiholders' best 
interest that this progr not be subject to the limitations reflected in this proposal. 


