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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

_____________________

POST-EFFECTIVE AMENDMENT NO. 2
TO

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

_____________________

Registrant, State of Incorporation
or Organization,
Address of Principal Executive
Offices, Telephone
Number, and IRS Employer
Identification No.

Registrant, State of Incorporation
or Organization,
Address of Principal Executive
Offices, Telephone
Number, and IRS Employer
Identification No.

ENTERGY CORPORATION
(a Delaware corporation)
639 Loyola Avenue
New Orleans, Louisiana 70113
Telephone (504) 576-4000
72-1229752

ENTERGY MISSISSIPPI, INC.
(a Mississippi corporation)
308 East Pearl Street
Jackson, Mississippi 39201
Telephone (601) 368-5000
64-0205830

ENTERGY ARKANSAS
(an Arkansas corporation)
425 West Capitol Avenue
Little Rock, Arkansas 72201
Telephone (501) 377-4000
71-0005900

ENTERGY NEW ORLEANS,
INC.
(a Louisiana corporation)
1600 Perdido Street
New Orleans, Louisiana 70112
Telephone (504) 670-3700
72-0273040

ENTERGY GULF STATES
LOUISIANA, L.L.C.
(a Louisiana limited liability
company)
446 North Boulevard
Baton Rouge, Louisiana 70802
Telephone (800) 368-3749
74-0662730

ENTERGY TEXAS, INC.
(a Texas corporation)
350 Pine Street
Beaumont, Texas 77701
Telephone (409) 981-2000
61-1435798

ENTERGY LOUISIANA, LLC
(a Texas limited liability
company)

SYSTEM ENERGY
RESOURCES, INC.
(an Arkansas corporation)
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446 North Boulevard
Baton Rouge, Louisiana 70802
Telephone (800) 368-3749
75-3206126

Echelon One
1340 Echelon Parkway
Jackson, Mississippi 39213
Telephone (601) 368-5000
72-0752777

_____________________

DAWN A. ABUSO, ESQ.
MARK G. OTTS, ESQ.

THEODORE H. BUNTING, JR. JOHN T. HOOD, ESQ.

Senior Counsel--Corporate and
Securities

Senior Vice President and Chief
Accounting Officer

Partner

Entergy Services, Inc. Entergy Corporation Morgan, Lewis & Bockius
LLP

639 Loyola Avenue 639 Loyola Avenue 101 Park Avenue
New Orleans, Louisiana 70113 New Orleans, Louisiana 70113 New York, New York 10178

(504)576-6755 (Ms. Abuso)
(504)576-5228 (Mr. Otts)

(504) 576-2517 (212) 309-6281

(Names, addresses, including zip codes, and telephone numbers, including area codes, of agents for service)
_____________________

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of the
Registration Statement as determined by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [  ]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [  ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [X]

Edgar Filing: ENTERGY ARKANSAS INC - Form POSASR

2



If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [X]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large
Accelerated

Filer
Accelerated

Filer
Non-Accelerated

Filer

Smaller
Reporting
Company

Entergy Corporation Ö
Entergy Arkansas, Inc. Ö
Entergy Gulf States Louisiana,
L.L.C.

Ö

Entergy Louisiana, LLC Ö
Entergy Mississippi, Inc. Ö
Entergy New Orleans, Inc. Ö
Entergy Texas, Inc. Ö
System Energy Resources, Inc. Ö

CALCULATION OF REGISTRATION FEE
Title of each class of

securities to be registered
Amount to be registered

Proposed maximum offering price per security
Proposed maximum aggregate offering price

Amount of registration fee
Entergy Corporation:

(1)

Debt Securities
Entergy Arkansas, Inc.
First Mortgage Bonds
Entergy Gulf States
Louisiana, L.L.C.
First Mortgage Bonds
Entergy Louisiana, LLC
First Mortgage Bonds
Entergy Mississippi, Inc.:
First Mortgage Bonds
Entergy New Orleans, Inc.:
First Mortgage Bonds
Entergy Texas, Inc.:
First Mortgage Bonds
System Energy Resources,
Inc.
First Mortgage Bonds

(1)An indeterminate aggregate offering price of the securities of each identified class is being registered as may from
time to time be offered and sold at indeterminate prices. In accordance with Rules 456(b) and 457(r) under the
Securities Act of 1933, the Registrants are deferring payment of all of the registration fee and will pay “pay as you
go registration fees”, except for (i) $11,005 that may be offset pursuant to Rule 457(p) for fees paid with respect to
securities that remain registered and unsold pursuant to Registration Statement No. 333-132658, which was
initially filed with the Securities and Exchange Commission by Entergy Mississippi, Inc. on March 23, 2006,
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which fees were carried forward on Registration Statement No. 333-159164, which was initially filed by Entergy
Mississippi, Inc. on May 12, 2009, (ii) $1,216.50 that may be offset pursuant to Rule 457(p) for fees paid with
respect to securities that remained registered and unsold pursuant to Registration Statement No. 333-95599, which
was initially filed with the Securities and Exchange Commission by Entergy New Orleans, Inc. on January 28,
2000, which fees were carried forward on Registration Statement No. 333-113586, which was initially filed with
the Securities Exchange Commission by Entergy New Orleans, Inc. on March 12, 2004, as well as $11,981 that
may be offset pursuant to Rule 457(p) for fees paid with respect to securities that remain registered and unsold
pursuant to Registration Statement No. 333-113586, which was initially filed with the Securities and Exchange
Commission by Entergy New Orleans, Inc. on March 12, 2004, which fees were carried forward on Registration
Statement No. 333-155584, which was initially filed by Entergy New Orleans, Inc. on November 21, 2008, for an
aggregate of $13,197.50 of fees paid by Entergy New Orleans, Inc., (iii) $13,755 that may be offset pursuant to
Rule 457(p) for fees paid with respect to securities that remain registered and unsold pursuant to Registration
Statement No. 333-153442, which was initially filed with the Securities and Exchange Commission by Entergy
Texas, Inc. on September 11, 2008, and (iv) $5,895 that may be offset pursuant to Rule 457(p) for fees paid with
respect to securities that remain registered and unsold pursuant to Registration Statement No. 333-156718, which
was initially filed with the Securities and Exchange Commission by System Energy Resources, Inc. on January
14, 2009, which unused filing fees may be offset against future filing fees due pursuant to Rule 457(p).  The
unsold securities associated with such unused filing fees are hereby deregistered.

EXPLANATORY NOTE

This Post-Effective Amendment No. 2 (this “Post-Effective Amendment No. 2”) to the Registration Statement on Form
S-3 initially filed on September 10, 2010 by Entergy Corporation (as amended by Post-Effective Amendment No. 1 to
such Registration Statement filed on September 20, 2010 (which added Entergy Arkansas, Inc. (“EAI”), Entergy Gulf
States Louisiana, L.L.C. (“EGSL”) and Entergy Louisiana, LLC (“ELL”), each majority-owned subsidiaries of Entergy
Corporation, as additional registrants), and as further amended by this Post-Effective Amendment No. 2, the
“Registration Statement”) is being filed to (i) add Entergy Mississippi, Inc. (“EMI”), a Mississippi corporation and
majority-owned subsidiary of Entergy Corporation, as an additional registrant and file a prospectus with respect to the
securities to be issued from time to time by EMI; (ii) add Entergy New Orleans, Inc. (“ENOI”), a Louisiana corporation
and majority-owned subsidiary of Entergy Corporation, as an additional registrant and file a prospectus with respect to
the securities to be issued from time to time by ENOI; (iii) add Entergy Texas, Inc. (“ETI”), a Texas corporation and
majority-owned subsidiary of Entergy Corporation, as an additional registrant and file a prospectus with respect to the
securities to be issued from time to time by ETI; (iv) add System Energy Resources, Inc. (“SERI”), an Arkansas
corporation and majority-owned subsidiary of Entergy Corporation, as an additional registrant and file a prospectus
with respect to the securities to be issued from time to time by SERI; (v) update the information provided in Part II of
the Registration Statement related to the additional registrants; and (vi) file additional exhibits to the Registration
Statement.  No changes are being made hereby to the existing prospectuses relating to the securities to be issued from
time to time by Entergy Corporation, EAI, EGSL and ELL, each of which remain a part of the Registration Statement,
except for the restatement of exhibits attached hereto pursuant to Item 16.  Accordingly, such existing prospectuses
are not included in this Post-Effective Amendment No. 2.  Pursuant to Rule 462(e) under the Securities Act of 1933,
this Post-Effective Amendment No. 2 shall become effective immediately upon filing with the Securities and
Exchange Commission.

This Post-Effective Amendment No. 2 contains four forms of prospectuses, the first of which is to be used in
connection with offerings of the securities referenced in clause (1) below, the second of which is to be used in
connection with offerings of the securities referenced in clause (2) below, the third of which is to be used in
connection with offerings of the securities referenced in clause (3) below, and the fourth of which is to be used in
connection with offerings of securities referenced in clause (4) below:

(1) the first mortgage bonds of EMI registered pursuant to this Post-Effective Amendment No. 2;
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(2) the first mortgage bonds of ENOI registered pursuant to this Post-Effective Amendment No. 2;
(3) the first mortgage bonds of ETI registered pursuant to this Post-Effective Amendment No. 2; and
(4) the first mortgage bonds of SERI registered pursuant to this Post-Effective Amendment No. 2.

Each offering of securities made by EMI, ENOI, ETI and SERI under the Registration Statement will be made
pursuant to one of these prospectuses, with the specific terms of the securities offered thereby set forth in an
accompanying prospectus supplement.  Each offering of securities made by Entergy Corporation, EAI, EGSL or ELL
under the Registration Statement will be made pursuant to the applicable existing prospectus relating to the securities
to be issued from time to time by such registrant, initially filed with Registration Statement Nos. 333-169315,
333-169315-03, 333-169315-02 and 333-169315-01, respectively.

The Registration Statement is separately filed by Entergy Corporation, EAI, EGSL, ELL, EMI, ENOI, ETI and SERI
on a combined basis.  As to each registrant, the Registration Statement consists solely of the prospectus of such
registrant (including the documents incorporated therein by reference) and the information set forth in Part II of the
Registration Statement that is applicable to such registrant.  No registrant makes any representation as to the
information relating to the other registrants, except to the extent that such information is included in the portion of the
Registration Statement relating to such registrant.

PROSPECTUS

FIRST MORTGAGE BONDS

ENTERGY MISSISSIPPI, INC.
308 East Pearl Street

Jackson, Mississippi 39201
(601) 368-5000

We -
o  may periodically offer our first mortgage bonds in one or more series; and

o  will determine the price and other terms of each series of first mortgage bonds when sold, including whether any
series will be subject to redemption prior to maturity.

The First Mortgage Bonds -
o  will be secured by a mortgage that constitutes a first mortgage lien on substantially all of our property; and

o  will not be listed on a national securities exchange unless otherwise indicated in the accompanying prospectus
supplement.

You -
o  will receive interest payments in the amounts and on the dates specified in an accompanying prospectus

supplement.

This prospectus may be used to offer and sell series of first mortgage bonds only if accompanied by the prospectus
supplement for that series. We will provide the specific information for those offerings and the specific terms of these
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first mortgage bonds, including their offering prices, interest rates and maturities, in supplements to this prospectus.
The supplements may also add, update or change the information in this prospectus. You should read this prospectus
and any supplements carefully before you invest.

_________________

Investing in the first mortgage bonds offered by this prospectus involves risks. See “Risk Factors” on page
2.  _________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

__________________

We may offer the first mortgage bonds directly or through underwriters, agents or dealers. Each prospectus
supplement will provide the terms of the plan of distribution for the related series of first mortgage bonds.

The date of this prospectus is March 4, 2011.

RISK FACTORS

Investing in the first mortgage bonds involves certain risks. In considering whether to purchase the first mortgage
bonds being offered by this prospectus (the “New Bonds”), you should carefully consider the information we have
included or incorporated by reference in this prospectus. In particular, you should carefully consider the information
under the heading “Risk Factors” as well as the factors listed under the heading “Forward-Looking Information,” in each
case, contained in our annual report on Form 10-K for the year ended December 31, 2010, which is incorporated by
reference in this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the United States Securities and
Exchange Commission (the “SEC”) as a majority-owned subsidiary of Entergy Corporation, which is a “well-known
seasoned issuer”, as defined in Rule 405 under the Securities Act of 1933 (the “Securities Act”). By utilizing a shelf
registration statement, we may sell, at any time and from time to time, in one or more offerings, the New Bonds
described in this prospectus. This prospectus provides a general description of the New Bonds being offered. Each
time we sell a series of New Bonds we will provide a prospectus supplement containing specific information about the
terms of that series of New Bonds and the related offering. It is important for you to consider the information
contained in this prospectus, the related prospectus supplement and the exhibits to the registration statement, together
with the additional information referenced under the heading “Where You Can Find More Information” in making your
investment decision.

For more detailed information about the New Bonds, you can read the exhibits to the registration statement. Those
exhibits have been either filed with the registration statement or incorporated by reference to earlier SEC filings listed
in the registration statement.
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ENTERGY MISSISSIPPI, INC.

We are an electric public utility company providing service to customers in the State of Mississippi since 1923. Our
principal executive offices are located at 308 East Pearl Street, Jackson, Mississippi 39201. Our telephone number is
1-601-368-5000. We currently serve approximately 437,000 customers in the State of Mississippi.

We are owned by Entergy Corporation. The other major public utilities owned, directly or indirectly, by Entergy
Corporation are Entergy Arkansas, Inc., Entergy Gulf States Louisiana, L.L.C., Entergy Louisiana, LLC, Entergy New
Orleans, Inc. and Entergy Texas, Inc. Entergy Corporation also owns all of the common stock of System Energy
Resources, Inc., the principal asset of which is its interest in the Grand Gulf Electric Generating Station (“Grand Gulf”),
and Entergy Operations, Inc., a nuclear management services company.

Capacity and energy from Grand Gulf are allocated among Entergy Arkansas, Inc., Entergy Louisiana, LLC, Entergy
New Orleans, Inc. and us under a unit power sales agreement. Our allocated share of Grand Gulf's capacity and energy
together with related costs is 33%. Payments we make under the unit power sales agreement are generally recovered
through rates set by the Mississippi Public Service Commission, which regulates our electric service, rates and
charges. We are also subject to regulation by the Federal Energy Regulatory Commission.

Together with Entergy Arkansas, Inc., Entergy Louisiana Properties, LLC, and Entergy New Orleans, Inc., we own all
of the capital stock of System Fuels, Inc. System Fuels, Inc. is a special purpose company that implements and
maintains programs for the purchase, delivery and storage of fuel supplies for Entergy Corporation’s utility
subsidiaries.

The information above is only a summary and is not complete. You should read the incorporated documents listed
under the heading “Where You Can Find More Information” for more specific information concerning our business and
affairs, including significant contingencies, significant factors and known trends, our general capital requirements, our
financing plans and capabilities, and pending legal and regulatory proceedings, including the status of industry
restructuring in our service areas.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934 (the “Exchange Act”), and
therefore are required to file annual, quarterly and current reports, proxy statements and other information with the
SEC. Our filings are available to the public on the Internet at the SEC’s website located at (http://www.sec.gov). You
may read and copy any document that we file with the SEC at the SEC public reference room located at:

100 F Street, N.E.
Room 1580
Washington, D.C. 20549-1004.

Call the SEC at 1-800-732-0330 for more information about the public reference room and how to request documents.

The SEC allows us to “incorporate by reference” the information filed by us with the SEC, which means we can refer
you to important information without restating it in this prospectus. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference our annual report on Form 10-K for the year ended December
31, 2010, along with any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and until the offerings contemplated by this prospectus are completed
or terminated.
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You may access a copy of any or all of these filings, free of charge, at our web site, which is located at http://
www.entergy.com, or by writing or calling us at the following address:

Ms. Dawn A. Abuso
Assistant Secretary
Entergy Mississippi, Inc.
639 Loyola Avenue
New Orleans, Louisiana 70113
(504) 576-6755

You may also direct your requests via e-mail to dabuso@entergy.com. We do not intend our Internet address to be an
active link or to otherwise incorporate the contents of the website into this prospectus or any accompanying
prospectus supplement.

You should rely only on the information incorporated by reference or provided in this prospectus or any
accompanying prospectus supplement. We have not, nor have any underwriters, dealers or agents, authorized anyone
else to provide you with different information about us or the New Bonds. We are not, nor are any underwriters,
dealers or agents, making an offer of the New Bonds in any jurisdiction where the offer is not permitted. You should
not assume that the information in this prospectus or any accompanying prospectus supplement is accurate as of any
date other than the date on the front of those documents or that the documents incorporated by reference in this
prospectus or any accompanying prospectus supplement are accurate as of any date other than the date those
documents were filed with the SEC. Our business, financial condition, results of operations and prospects may have
changed since these dates.

RATIO OF EARNINGS TO FIXED CHARGES

We have calculated ratios of earnings to fixed charges pursuant to Item 503 of Regulation S-K of the SEC as follows:

Twelve Months Ended December 31,
2010 2009 2008 2007 2006
3.30 3.25 2.92 3.22 2.54

“Earnings” represent the aggregate of (1) income before the cumulative effect of an accounting change, (2) taxes based
on income, (3) investment tax credit adjustments-net and (4) fixed charges. “Fixed Charges” include interest (whether
expensed or capitalized), related amortization and estimated interest applicable to rentals charged to operating
expenses. We accrue interest expense related to unrecognized tax benefits in income tax expense and do not include it
in fixed charges.

USE OF PROCEEDS

Except as otherwise described in a prospectus supplement, the net proceeds from the offering of the New Bonds will
be used either (a) to repurchase or redeem one or more series of our outstanding securities on their stated due dates or
in some cases prior to their stated due dates or (b) for other general corporate purposes. The specific purposes for the
proceeds of a particular series of New Bonds or the specific securities, if any, to be acquired or redeemed with the
proceeds of a particular series of New Bonds will be described in the prospectus supplement relating to that series.

DESCRIPTION OF THE NEW BONDS
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General

We will issue the New Bonds offered by this prospectus from time to time in one or more series under one or more
separate supplemental indentures to the Mortgage and Deed of Trust dated as of February 1, 1988, with The Bank of
New York Mellon, successor corporate trustee (the “trustee”).  This Mortgage and Deed of Trust, as amended and
supplemented, is referred to in this prospectus as the “mortgage.” All first mortgage bonds issued or to be issued under
the mortgage, including the New Bonds offered by this prospectus, are referred to herein as “first mortgage bonds.”

The statements in this prospectus and any accompanying prospectus supplement concerning the New Bonds and the
mortgage are not comprehensive and are subject to the detailed provisions of the mortgage. The mortgage and a form
of supplemental indenture are filed as exhibits to the registration statement of which this prospectus forms a part. You
should read these documents for provisions that may be important to you. The mortgage has been qualified under the
Trust Indenture Act of 1939. You should refer to the Trust Indenture Act of 1939 for provisions that apply to the New
Bonds. Wherever particular provisions or defined terms in the mortgage are referred to under this heading “Description
of the New Bonds,” those provisions or defined terms are incorporated by reference in this prospectus.

Terms of Specific Series of the New Bonds

The prospectus supplement relating to each series of New Bonds offered by this prospectus will include a description
of the specific terms relating to the offering of that series. These terms will include any of the following terms that
apply to that series:

1.  the designation, or name, of the series of New Bonds;

2.  the aggregate principal amount of the series;

3.  the offering price of the series;

4.  the date on which the series will mature;

5.  the rate or method for determining the rate at which the series will bear interest;

6.  the date from which interest on the series accrues;

7.  the dates on which interest on the series will be payable;

8.  the prices and other terms and conditions upon which we may redeem the series prior to maturity;

9.  the applicability of the dividend covenant described below to the series;

10.  the terms of an insurance policy, if any, that will be provided for the payment of principal of and/or interest on the
series;

11.  the rights, if any, of a holder to elect repayment; and

12.  any other terms or provisions relating to that series that are not inconsistent with the provisions of the mortgage.
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As of December 31, 2010, we had approximately $780 million principal amount of first mortgage bonds outstanding.

Payment

The New Bonds and interest thereon will be paid in any coin or currency of the United States of America that at the
time of payment is legal tender at the corporate trust office of the trustee in the Borough of Manhattan, City and State
of New York. See “—Book-Entry Only Securities” for additional information relating to payment on the New Bonds.

Redemption and Retirement

The prospectus supplement for a particular series of New Bonds offered by this prospectus will contain the prices and
other terms and conditions, if any, for redemption of that series prior to maturity.

Form and Exchange

The New Bonds will be fully-registered bonds without coupons. See “—Book-Entry Only Securities.” The New Bonds
will be exchangeable for other New Bonds of the same series in equal aggregate principal amounts. No service charge
will be made for any registration of transfer or exchange of the New Bonds. However, we may require payment to
cover any tax or other governmental charge that may be imposed in connection with a registration, transfer or
exchange.  We will not be required to provide for the transfer or exchange of any New Bond

1.  during the 15 days before an interest payment date (unless such New Bond has a record date for the payment of
interest),

2.  during the 15 days before giving any notice of redemption, or

3.  selected for redemption.

Security

The New Bonds, together with all other first mortgage bonds outstanding now or in the future under the mortgage,
will be secured by the mortgage. The mortgage constitutes a first mortgage lien on substantially all of our property
subject to bankruptcy law and:

1.  minor defects and encumbrances customarily found in similar properties that do not materially impair the use of
the property in the conduct of our business;

2.  other liens, defects and encumbrances, if any, existing or created at the time of our acquisition of the property; and
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3.  excepted encumbrances.

The mortgage does not create a lien on the following “excepted property”:

1.  cash and securities;

2.  all merchandise, equipment, apparatus, materials or supplies held for sale or other disposition in the usual
course of business or consumable during use;

3.  automobiles, vehicles and aircraft, timber, minerals, mineral rights and royalties; and

4.  receivables, contracts, leases and operating agreements.

The mortgage contains provisions that impose the lien of the mortgage on property we acquire after the date of the
mortgage, other than the excepted property, subject to pre-existing liens. However, if we consolidate or merge with, or
sell substantially all of our assets to, another corporation, the lien created by the mortgage will generally not cover the
property of the successor company, other than the property it acquires from us and improvements, replacements and
additions to that property.

The mortgage also provides that the trustee has a lien on the mortgaged property to ensure the payment of its
reasonable compensation, expenses and disbursements and for indemnity against certain liabilities. This lien takes
priority over the lien securing the first mortgage bonds, including the New Bonds.

Issuance of Additional Bonds

Subject to the issuance restrictions described below, the aggregate principal amount of first mortgage bonds that we
can issue under the mortgage is unlimited. First mortgage bonds of any series may be issued from time to time on the
following bases:

1.  70% of property additions after adjustments to offset retirements;

2.  retirements of first mortgage bonds; or

3.  deposit of cash with the trustee.

Property additions generally include, among other things, electric, gas, steam or hot water property acquired after
December 31, 1987. Securities, automobiles, vehicles or aircraft, or property used principally for the production or
gathering of natural gas, are not included as property additions. Deposited cash may be withdrawn upon the bases
stated in clause (1) or (2) above.

As of December 31, 2010, we could have issued approximately $831.5 million of additional first mortgage bonds on
the basis of net property additions and approximately $155 million on the basis of retired first mortgage bonds.
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With certain exceptions in the case of clause (2) above, the issuance of first mortgage bonds must meet an “earnings”
test. The adjusted net earnings, before income taxes, for 12 consecutive months of the preceding 18 months, must be
at least twice the annual interest requirements on all first mortgage bonds outstanding at the time, including the
additional first mortgage bonds to be issued, plus all indebtedness, if any, of prior rank. In general, interest on variable
interest rate bonds, if any, is calculated using the average rate in effect during such 12-month period. Based upon the
results of our operations for the twelve months ended December 31, 2010, if we were to make an application for
authentication and delivery of first mortgage bonds as of the date of this prospectus, solely based on the earnings
coverage test (and, therefore not taking into account the property additions and retired bond issuance limitations), we
could issue approximately $894 million in principal amount of first mortgage bonds, in addition to the amount of first
mortgage bonds then outstanding (assuming an interest rate of 5% for additional first mortgage bonds).  Such amount
will be affected by the issuance of the New Bonds and the retirement of existing first mortgage bonds with the
proceeds of the New Bonds and by subsequent net earnings.  New Bonds in a greater amount may also be issued for
the refunding of outstanding first mortgage bonds.

The mortgage contains restrictions on the issuance of first mortgage bonds against property subject to liens.

Other than the security afforded by the lien of the mortgage and restrictions on the issuance of additional first
mortgage bonds described above, there are no provisions of the mortgage that grant the holders of the first mortgage
bonds protection in the event of a highly leveraged transaction involving us.

Release and Substitution of Property

Property may be released from the lien of the mortgage without applying any earnings test, on the following bases:

1.  the deposit with the  trustee of cash or, to a limited extent, purchase money mortgages;

2.  the lower of cost or fair value to us of unfunded property additions designated by us, after adjustments in certain
cases to offset retirements and after making adjustments for certain prior lien bonds, if any, outstanding against
property additions; or

3.  a waiver by us of our right to issue a specified principal amount of first mortgage bonds.

Property owned by us on December 31, 1987 may be released from the lien of the mortgage at its depreciated book
value on December 31, 1987; all other property may be released at its cost, as defined in the mortgage. Unfunded
property may also be released without applying any earnings test or complying with clauses (1), (2) or (3) above if,
after its release, we would have at least one dollar of unfunded property that remains subject to the lien of the
mortgage.

We can withdraw cash upon the bases stated in clauses (2) and/or (3) above.

Dividend Covenant
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The terms of certain of our outstanding series of first mortgage bonds include our covenant to restrict our payment of
cash dividends on our common stock in certain circumstances. Any dividend covenant applicable to a series of New
Bonds will be described in the prospectus supplement relating to that series of New Bonds. There is no assurance that
the terms of future dividend covenants, if any, will be the same as those applicable to our outstanding first mortgage
bonds.
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