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ACKNOWLEDGMENT OF AFFILIATE GUIDELINES AND CONFIDENTIALITY RESTRICTIONS APPLICABLE TO THE ENTERGY RFP PROCESS

You plan to participate on behalf of Entergy Arkansas, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Inc., Entergy Gulf States, Inc., and/or Entergy New Orleans, Inc. (collectively, the “Entergy Operating Companies”), including, but not limited to, participating on its or their behalf either directly or through Entergy Services, Inc. as agent for one or more of the Operating Companies, in (a) formulating, preparing, approving, and/or issuing the Fall 2003 Request for Proposals For Supply Side Resources (“the RFP”), (b) reviewing, evaluating, accepting, or rejecting proposals received in response to such RFP, (c) negotiating or approving the terms and conditions of contracts with parties that submit proposals in response to such RFP, and/or (d) seeking any necessary regulatory approvals for any executed contracts with parties that submit proposals in response to such RFP (collectively, “the RFP Process”).  The purpose of this Acknowledgment of Affiliate Guidelines and Confidentiality Restrictions Applicable to the Entergy RFP Process (this “Acknowledgment”) is to establish the affiliate guidelines with which you must comply in your participation in the RFP Process and to establish the terms under which you will protect the confidentiality of non-public market and transmission information provided to you in connection with the RFP Process.  Your adherence to these guidelines and protection of the confidentiality of information received during the RFP Process will ensure compliance with restrictions imposed by the Federal Energy Regulatory Commission (“FERC”) and state and local regulators on the conduct of business, and exchange of information, between the Entergy Operating Companies and Entergy Competitive Affiliates,
 as further described below. 

1. Background

The Entergy Operating Companies are required by law to provide electric service to customers within their franchised service territories.  As part of fulfilling this obligation, the Entergy Operating Companies evaluate the feasibility and cost-effectiveness of various generation resource additions, including the construction of new generation resources, the repowering of existing generation resources, and the purchase of power in the wholesale market.

As part of their resource plans, the Entergy Operating Companies will issue the RFP to fulfill certain requirements for the purchase of power in the wholesale market.  The Entergy Operating Companies will publicly post information about the RFP Process, and the RFP itself.  At that time, pursuant to publicly-announced rules and the terms of the RFP, all interested power suppliers will be eligible to participate in the RFP Process.  Entergy Competitive Affiliates will not be precluded from participating under the terms of the RFP and it is possible that they will submit proposals pursuant to the RFP.  You may be requested to participate in the RFP Process.  Your participation, however, is conditioned upon compliance with the terms of this Acknowledgment.

2. Regulatory Restrictions on Interactions between the Entergy Operating Companies and Entergy Competitive Affiliates

The FERC requires, as a condition of granting market-based rates to certain Entergy Competitive Affiliates, that the Entergy Operating Companies and the Entergy Competitive Affiliates engage in independent operations, that they not share market information on a discriminatory basis, and that the Entergy Operating Companies not convey undue preferences to an Entergy Competitive Affiliate that transfer benefits from the utility and its ratepayers to such Entergy Competitive Affiliate and its shareholders.  These requirements are embodied in Codes of Conduct that the FERC has approved for each Entergy Competitive Affiliate with market-based rates.  The various state and local Codes of Conduct applicable to the Entergy Operating Companies likewise contain similar restrictions.

In addition, the FERC has promulgated Standards of Conduct applicable to the Entergy Operating Companies that govern the conduct of business between the Entergy Transmission Organization and the wholesale merchant functions of the Entergy Operating Companies and their Competitive Affiliates.  Of particular significance, the FERC Standards of Conduct mandate that the Transmission Organization of the Entergy Operating Companies cannot inappropriately convey transmission-related information or provide transmission-related preferences to the wholesale merchant function of the Entergy Operating Companies or Entergy Competitive Affiliates.  Additionally, the FERC has established Codes of Conduct that restrict the sharing of information between the Entergy Operating Companies and Entergy Competitive Affiliates.   
One purpose of this document, which you are required to execute as an acknowledgment of these obligations, is to ensure compliance with these FERC, state, and local requirements.  Please note that our retail regulators will scrutinize the RFP Process and, in the event an affiliate wins a bid, the affiliate must receive approval from the FERC to sell power to the Entergy Operating Companies.  Thus, it is likely that Entergy will have to show regulators that the affiliate conduct rules have been followed.

3. Compliance with Regulatory and Confidentiality Restrictions

In compliance with the FERC, state, and local requirements discussed in Part 2, you are being asked to acknowledge, in writing, the following restrictions on your participation in the RFP Process, including limitations on your use and dissemination of non-public market and transmission information that you receive or to which you have access in connection with your activities during the RFP Process.  Specifically, you are being asked to acknowledge the requirements set forth below:

(a)
You shall not act as a conduit to transfer any information regarding the RFP or obtained during the RFP Process to any Entergy Competitive Affiliate, or otherwise use the information to benefit any Entergy Competitive Affiliate, on a discriminatory basis.  Information regarding the RFP or obtained during the RFP Process can be used only for the purpose of assisting or advising the Entergy Operating Companies in connection with the RFP Process.

(b)
You shall not grant any undue preferences to any Entergy Competitive Affiliate, in particular, any preference that transfers benefits from one or more of the Entergy Operating Companies and its or their customers to any Entergy Competitive Affiliate and its shareholders.  Examples of such undue preferences would include (a) shaping the RFP such that only an Entergy Competitive Affiliate could satisfy the bid criteria and (b) continually vetoing proposed RFPs until one beneficial to an Entergy Competitive Affiliate was obtained.

(c)
You shall not use any information you have received in any manner or in any capacity from any Entergy Competitive Affiliate outside the RFP Process with respect to any aspect of the RFP Process.

(d)
You shall not be involved with, or assist in any manner, in (i) the decision-making process for any Entergy Competitive Affiliate as to whether the Entergy Competitive Affiliate should submit responses to the RFP or (ii) the development/approval by the Entergy Competitive Affiliate of the actual response to the RFP.

(e)
You shall not participate in directing, organizing or executing (“D-O-E”) the wholesale merchant function of any Entergy Competitive Affiliate.  For instance, you shall not be engaged in supervisory roles in approving or executing power sale or purchase transactions for an Entergy Competitive Affiliate, or in directing any Entergy Competitive Affiliate’s generation business on a day-to-day basis.  If you believe you do have such involvement in D-O-E activities for any Entergy Competitive Affiliate, you must immediately withdraw from the RFP Process and contact one of the persons identified below.

(f)  You shall not share (directly or indirectly), with any person in regulated operations who is not involved in the RFP Process, any non-public market or transmission information: (i) obtained directly from ESI or one or more of the Entergy Operating Companies during the RFP Process, or (ii) obtained indirectly (i.e., through ESI or one or more of the Entergy Operating Companies) from any person, or the agent of any person, who submits a proposal to the Entergy Operating Companies in response to the RFP. 

(g)  You will not use any market or transmission information described in subpart (f) above in assisting or performing any services for any Entergy Competitive Affiliate or any other person that submits a proposal in response to the RFP.  In addition, you will not use any transmission information in order to give a transmission preference to the wholesale merchant function of any Entergy Competitive Affiliate. 

(h)  In the event that such occurs, you will not disclose to any person who has not signed this Acknowledgment the fact that the Entergy Operating Companies are preparing a future request for proposals for supply side resources. 

(i)  If, after executing this Acknowledgment, you have any questions about the applicability of these obligations in any situation, prior to taking any action with respect to the situation, you will contact Kathryn Stanley (external-832-681-3170, internal-8-630-3170), Sean Moore (external-504-576-7048, internal-8-576-7048), or Neal Jansonius (external-501-377-5552, internal-8-750-5552). 

4. Acknowledgment

Please acknowledge, by affixing your signature below, that you have read, understand and will comply with the foregoing guidelines, rules and limitations with respect to your participation in the RFP Process and your use of market and transmission information you will obtain or have access to in connection with the RFP Process.  Please return the signed copy of this Acknowledgment to Neal Jansonius at A-TCBY-27B (internally) or P.O. Box 551, Little Rock, Arkansas 72203-0551 (externally).  If you have any questions regarding this document, please contact Kathryn, Sean or Neal.




_________________________________




(signature)




_________________________________




(printed name)

Dated: _______________ 

� 	Unless otherwise defined herein, capitalized terms shall have the meaning specified in the RFP.
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