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Entergy Corporation (NYSE: ETR) is an integrated energy company engaged primarily in electric power
production and retail distribution operations. Entergy owns and operates power plants with approximately 30,000
megawatts of electric generating capacity, including nearly 9,000 megawatts of nuclear power. Entergy delivers
electricity to 2.9 million utility customers in Arkansas, Louisiana, Mississippi and Texas. Entergy has annual
revenues of approximately $11 billion and more than 13,000 employees.

In addition to our Annual Report to Shareholders, Entergy produces an Integrated Report, highlighting our
economic, environmental and social performance. Producing an Integrated Report reinforces our belief that our
stakeholders – customers, employees, communities and owners – are linked and that we must deliver sustainable
value to all stakeholders in order to succeed.
We encourage you to visit our 2017 Integrated Report at integratedreport.entergy.com.
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To Our Stakeholders
Imagine a utility company that makes life better. A utility that moves from basic power delivery to helping
people and businesses achieve their full potential. Imagine a utility that creates innovative, tailored
solutions to delight customers – regardless of income levels – by addressing even their smallest wants
and needs. Imagine a utility that offers employees a pathway to the skills of tomorrow. A utility that helps
communities prosper, protects the environment and delivers to its owners solid financial returns while
providing the lowest possible cost of service to customers. This is the utility company reimagined – a
company with greater usefulness and purpose for its stakeholders.
Our Journey
Our stakeholders – our customers, employees, communities and owners – are
bound by one common expectation: sustainable value. Years ago we set on a
path to become a world-class utility that prospers by pursuing sustainable value
for all stakeholders. And we are well along on this journey. We have taken steps
to reduce risk by exiting our merchant business and we have strengthened our
core utility business by investing to modernize our aging infrastructure. As a
result, we are a simpler and stronger company. Among our strengths:

We have a solid
foundation in place
to grow, innovate
and expand our
usefulness and
purpose in a
changing world.

x

We provide our customers some of the lowest electricity prices in the country
and have among the most progressive regulatory frameworks.

x

We have one of the cleanest generating fleets in the United States and are well positioned to operate
in a carbon-constrained economy.

x

We are nationally recognized as an environmentally and socially responsible utility.

x

We are an economic growth engine for the communities we serve.

x

We are actively engaged with our stakeholders and deliver strong performance on multiple
dimensions.

All of this means we have a solid foundation in place to grow, innovate and expand our usefulness and
purpose in a changing world. We are well positioned to take advantage of opportunities as they arise and
leverage new technologies to transform how we deliver sustainable value to our stakeholders tomorrow.
What’s Next: Solutions for a Changing World
Innovations are continually changing our world and improving our everyday lives. Smartphones, for
example, have given us better ways to order a pizza, hail a ride, buy a cup of coffee and perform a
multitude of other tasks. Technology and data analytics are bringing the same type of promising change
to the service we provide our customers. Today, people aren’t excited to buy electricity, yet they rely on it
every minute of every day. In the future, we want to delight our customers with innovative solutions that
address needs they might not even know they have.
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Change is nothing new to Entergy or our industry. From burning
sawdust to oil, from coal to natural gas and nuclear power and now
solar energy, battery storage and digital technologies, we have
always taken advantage of industrial breakthroughs to improve – and
at times transform – the very nature of the service we provide. Our
stakeholders expect Entergy to evolve, innovate and transform, and
they should. It’s what we’ve always done. We welcome the change
and we are eager to lead the way.

We are working today to
begin deploying advanced
meters in 2019.

Strategic Investments to Further Our Journey
We are investing today to ensure we are well prepared to seize this next wave of opportunity. For
example:
x

We are working to begin deploying advanced meters in 2019. AMI and its related technology will
serve as a foundational element for the Entergy of tomorrow, creating the potential for new
investments and new revenue streams. We currently are implementing the required IT infrastructure,
communications network and meter data management systems.

x

Over the next three years, we will place into service new generation plants, powered by some of the
latest technologies, which offer better fuel efficiency, lower carbon emissions and require less water
than the older units they replace. We currently have three combined-cycle gas turbine plants
underway.

x

Nuclear generation is an important source of large-scale, clean, reliable, stable and affordable
baseload power. These assets also contribute to the financial well-being of our communities by
providing good-paying jobs and significant tax revenues. Investing in our non-emitting nuclear
resources – for example, by upgrading our analog systems to modern digital control systems – will
preserve the long-term benefits of these assets and is an important part of our commitment to deliver
sustainable value for our stakeholders.

x

Technology advances are making renewable energy increasingly cost-competitive. We are in the
process of selecting and implementing renewable energy projects in Arkansas, Louisiana and New
Orleans.

x

Finally, we also are investing in our transmission infrastructure. In 2017, major new transmission lines
were under construction in Arkansas, Louisiana, Mississippi and Texas. Our largest transmission
project to date, the Lake Charles transmission project in Louisiana, is on track for completion in 2018.
We continue to operate within the Midcontinent Independent System Operator, Inc., a regional
transmission organization, which helps inform our capital planning and delivers significant cost
benefits for our customers.

All of these investments provide significant benefits today – namely they enable us to meet our
customers’ demand for reliable, affordable power. These investments are also enablers for tomorrow –
supporting the development of tailored, higher value-added customer solutions and moving delivery of
accessible, affordable, reliable and sustainable energy into the digital age.
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Steady, Predictable Growth
In 2017, we exceeded our expectations for adjusted earnings at our core utility business but fell short of
our objective to achieve top-quartile total shareholder return. On an adjusted basis, excluding special
items and normalizing for weather and income taxes, Utility, Parent & Other (non-GAAP) contributed
$4.57 to 2017 consolidated earnings per share, compared to $4.38 in 2016. Entergy’s total shareholder
return for 2017 was 15.9 percent, which ranked 11th out of the 20 companies in our peer group and
placed us in the third quartile. However, we are confident in our strategy and we remain committed to our
goal of delivering top-quartile returns for our owners over the long term.
Our economic, environmental and social performance was recognized again in 2017 by the Dow Jones
Sustainability North America Index and Corporate Responsibility Magazine’s 100 Best Corporate Citizens
list. We achieved perfect scores from DJSI in labor practice indicators, biodiversity, climate strategy and
water-related risks. And Entergy was ranked fifth on the 100 Best Corporate Citizens list in the category
of philanthropy and community support. We believe this recognition is meaningful validation of our
approach to delivering sustainable value for all stakeholders.
Ultimately, our employees’ commitment to our values, mission and vision drives our performance. I thank
all our employees for their hard work, innovative spirit and unrelenting drive to make Entergy a worldclass utility.
A Time to Reimagine
We are in the early days of our industry’s transformation. Innovation is changing how we generate and
deliver power. And more importantly, technology is changing how we view our business. The prospects
and possibilities for how we power life feel limitless. And that makes it an incredibly exciting time to be at
Entergy, because this is what we do – we power life.
Now is the time to reimagine everything. To give our customers something more – solutions that meet
their needs with accessible, affordable, reliable and sustainable energy. To enhance the careers available
to our employees and to be an even more powerful environmentally and socially responsible growth
engine for our communities. To invest in new technologies and new revenue streams that offer promising
returns for our owners.
Years ago, we embarked on a journey to pursue sustainable value for the benefit of our customers,
employees, communities and owners – a commitment that many investors are recognizing is essential to
success over the long term.
At Entergy, our path is clear. And our journey continues.

Leo P. Denault
Chairman of the Board and Chief Executive Officer
March 23, 2018
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FORWARD-LOOKING INFORMATION AND REGULATION G COMPLIANCE
Forward-Looking Information
In this report and from time to time, Entergy Corporation makes statements as a registrant concerning its
expectations, beliefs, plans, objectives, goals, strategies, and future events or performance. Such
statements are “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Words such as “may,” “will,” “could,” “project,” “believe,” “anticipate,” “intend,”
“expect,” “estimate,” “continue,” “potential,” “plan,” “predict,” “forecast,” and other similar words or
expressions are intended to identify forward-looking statements but are not the only means to identify
these statements. Although Entergy believes that these forward-looking statements and the underlying
assumptions are reasonable, it cannot provide assurance that they will prove correct. Any forward-looking
statement is based on information current as of the date of this report and speaks only as of the date on
which such statement is made. Except to the extent required by the federal securities laws, Entergy
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise.
Forward-looking statements involve a number of risks and uncertainties. There are factors that could
cause actual results to differ materially from those expressed or implied in the forward-looking
statements, including (a) those factors discussed or incorporated by reference in Item 1A. Risk Factors
contained in the Form 10-K for the year ended Dec. 31, 2017, (b) those factors discussed or incorporated
by reference in Management’s Financial Discussion and Analysis contained in the Form 10-K for the year
ended Dec. 31, 2017 and (c) the following factors (in addition to others described elsewhere in this report
and in subsequent securities filings):
x

x

x

x

x

resolution of pending and future rate cases, formula rate proceedings and related negotiations,
including various performance-based rate discussions, Entergy’s utility supply plan, and recovery
of fuel and purchased power costs;
long-term risks and uncertainties associated with the termination of the System Agreement in
2016, including the potential absence of federal authority to resolve certain issues among the
Utility operating companies and their retail regulators;
regulatory and operating challenges and uncertainties and economic risks associated with the
Utility operating companies’ participation in MISO, including the benefits of continued MISO
participation, the effect of current or projected MISO market rules and market and system
conditions in the MISO markets, the allocation of MISO system transmission upgrade costs, and
the effect of planning decisions that MISO makes with respect to future transmission investments
by the Utility operating companies;
changes in utility regulation, including with respect to retail and wholesale competition, the
ability to recover net utility assets and other potential stranded costs, and the application of more
stringent transmission reliability requirements or market power criteria by the FERC or the U.S.
Department of Justice;
changes in the regulation or regulatory oversight of Entergy’s nuclear generating facilities and
nuclear materials and fuel, including with respect to the planned potential or actual shutdown of
nuclear generating facilities owned or operated by Entergy Wholesale Commodities, and the
effects of new or existing safety or environmental concerns regarding nuclear power plants and
nuclear fuel;
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x

x
x

x
x

x
x
x
x

x
x
x

x

x
x
x
x
x

resolution of pending or future applications, and related regulatory proceedings and litigation, for
license renewals or modifications or other authorizations required of nuclear generating facilities
and the effect of public and political opposition on these applications, regulatory proceedings and
litigation;
the performance of and deliverability of power from Entergy’s generation resources, including
the capacity factors at Entergy’s nuclear generating facilities;
increases in costs and capital expenditures that could result from the commitment of substantial
human and capital resources required for the operation and maintenance of Entergy’s nuclear
generating facilities
Entergy’s ability to develop and execute on a point of view regarding future prices of electricity,
natural gas, and other energy-related commodities;
prices for power generated by Entergy’s merchant generating facilities and the ability to hedge,
meet credit support requirements for hedges, sell power forward or otherwise reduce the market
price risk associated with those facilities, including the Entergy Wholesale Commodities nuclear
plants, especially in light of the planned shutdown or sale of each of these nuclear plants;
the prices and availability of fuel and power Entergy must purchase for its Utility customers, and
Entergy’s ability to meet credit support requirements for fuel and power supply contracts;
volatility and changes in markets for electricity, natural gas, uranium, emissions allowances, and
other energy-related commodities, and the effect of those changes on Entergy and its customers;
changes in law resulting from federal or state energy legislation or legislation subjecting energy
derivatives used in hedging and risk management transactions to governmental regulation;
changes in environmental laws and regulations, agency positions or associated litigation,
including requirements for reduced emissions of sulfur dioxide, nitrogen oxide, greenhouse gases,
mercury, particulate matter, heat, and other regulated air and water emissions, requirements for
waste management and disposal and for the remediation of contaminated sites, wetlands
protection and permitting, and changes in costs of compliance with these environmental laws and
regulations;
changes in laws and regulations, agency positions, or associated litigation related to protected
species and associated critical habitat designations;
the effects of changes in federal, state or local laws and regulations, and other governmental
actions or policies, including changes in monetary, fiscal, tax, environmental, or energy policies;
uncertainty regarding the establishment of interim or permanent sites for spent nuclear fuel and
nuclear waste storage and disposal and the level of spent fuel and nuclear waste disposal fees
charged by the U.S. government or other providers related to such sites;
variations in weather and the occurrence of hurricanes and other storms and disasters, including
uncertainties associated with efforts to remediate the effects of hurricanes, ice storms, or other
weather events and the recovery of costs associated with restoration, including accessing funded
storm reserves, federal and local cost recovery mechanisms, securitization, and insurance;
effects of climate change, including the potential for increases in sea levels or coastal land and
wetland loss;
changes in the quality and availability of water supplies and the related regulation of water use
and diversion;
Entergy’s ability to manage its capital projects and operation and maintenance costs;
Entergy’s ability to purchase and sell assets at attractive prices and on other attractive terms;
the economic climate, and particularly economic conditions in Entergy’s Utility service area and
the Northeast United States and events and circumstances that could influence economic
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x
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x

x

x
x
x

the economic climate, and particularly economic conditions in Entergy’s Utility service area and
the Northeast United States and events and circumstances that could influence economic
conditions in those areas, including power prices, and the risk that anticipated load growth may
not materialize;
federal income tax reform, including the enactment of the Tax Cuts and Jobs Act, and its intended
and unintended consequences on financial results and future cash flows, including the potential
impact to credit ratings, which may affect Entergy’s ability to borrow funds or increase the cost
of borrowing in the future;
the effects of Entergy’s strategies to reduce tax payments, especially in light of federal income tax
reform;
changes in the financial markets and regulatory requirements for the issuance of securities,
particularly as they affect access to capital and Entergy’s ability to refinance existing securities,
execute share repurchase programs, and fund investments and acquisitions;
actions of rating agencies, including changes in the ratings of debt and preferred stock, changes in
general corporate ratings, and changes in the rating agencies’ ratings criteria;
changes in inflation and interest rates;
the effect of litigation and government investigations or proceedings;
changes in technology, including with respect to new, developing, or alternative sources of
generation such as distributed energy and energy storage, energy efficiency, demand side
management and other measures that reduce load;
the effects, including increased security costs, of threatened or actual terrorism, cyber-attacks or
data security breaches, natural or man-made electromagnetic pulses that affect transmission or
generation infrastructure, accidents, and war or a catastrophic event such as a nuclear accident or
a natural gas pipeline explosion;
Entergy’s ability to attract and retain talented management, directors, and employees with
specialized skills;
changes in accounting standards and corporate governance;
declines in the market prices of marketable securities and resulting funding requirements and the
effects on benefits costs for Entergy’s defined benefit pension and other postretirement benefit
plans;
future wage and employee benefit costs, including changes in discount rates and returns on
benefit plan assets;
changes in decommissioning trust fund values or earnings or in the timing of, requirements for, or
cost to decommission Entergy’s nuclear plant sites and the implementation of decommissioning
of such sites following shutdown;
the decision to cease merchant power generation at all Entergy Wholesale Commodities nuclear
power plants by mid-2022, including the implementation of the planned shutdowns of Pilgrim,
Indian Point 2, Indian Point 3, and Palisades;
the effectiveness of Entergy’s risk management policies and procedures and the ability and
willingness of its counterparties to satisfy their financial and performance commitments;
factors that could lead to impairment of long-lived assets; and
the ability to successfully complete strategic transactions Entergy may undertake, including
mergers, acquisitions, divestitures, or restructurings, regulatory or other limitations imposed as a
result of an any such strategic transaction, and the success of the business following any such
strategic transaction.
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Regulation G
This report includes the non-GAAP financial measure of Utility, Parent & Other adjusted earnings per
share. The reconciliation of this measure to the most directly comparable GAAP measures is below.
GAAP to Non-GAAP Reconciliation - Utility, Parent & Other Adjusted Earnings Per Share
2017

2016

(dollars in millions)
Utility earnings
Parent & Other earnings (loss)
Utility, Parent & Other earnings

761.6
(175.5)
586.1

1,134.2
(222.5)
911.7

Less:
Special items due to tax reform

(128.5)

-

Estimated weather
Tax effect of estimated weather (1)
Estimated weather (after-tax)

(127.8)
49.2
(78.6)

18.1
(7.0)
11.1

Customer sharing
Tax effect of customer sharing (1)
Other income tax items
Tax items, net of customer sharing

(31.0)
(31.0)

(16.1)
6.2
126.9
117.0

Utility, Parent & Other adjusted earnings

824.2

783.6

(per share in dollars) (2)
Utility earnings
Parent & Other earnings (loss)
Utility, Parent & Other earnings

4.22
(0.97)
3.25

6.34
(1.24)
5.10

Less:
Special items due to tax reform
Estimated weather (after-tax)
Tax items, net of customer sharing
Utility, Parent & Other adjusted earnings

(0.71)
(0.44)
(0.17)
4.57

0.06
0.66
4.38

Calculations may differ due to rounding
(1) Income tax effect is calculated by multiplying the pre-tax amount by the estimated income tax
rates that are expected to apply to those adjustments.
(2) Per share amounts are calculated by dividing the corresponding line item in the chart above by
the diluted average number of common shares outstanding for the period (180.5 million for 2017,
178.9 million for 2016).
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COMPARISON OF FIVE-YEAR CUMULATIVE RETURN
The following graph compares the performance of the common stock of Entergy Corporation with the
Philadelphia Utility Index and the S&P 500 Index (each of which includes Entergy Corporation) for the
last five years ended December 31.

Assumes $100 invested at the closing price on Dec. 31, 2012, in Entergy Corporation common stock, the
Philadelphia Utility Index and the S&P 500 Index, and reinvestment of all dividends.
Source: Bloomberg
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.JEDPOUJOFOU*OEFQFOEFOU4ZTUFN0QFSBUPS *OD BSFHJPOBMUSBOTNJTTJPOPSHBOJ[BUJPO
0OFNJMMJPO#SJUJTI5IFSNBM6OJUT
.JTTJTTJQQJ1VCMJD4FSWJDF$PNNJTTJPO
.FHBXBUU T XIJDIFRVBMTPOFUIPVTBOELJMPXBUUT
.FHBXBUUIPVS T
6OJU/P DPBM PGUIF/FMTPO4UFBN&MFDUSJD(FOFSBUJOH4UBUJPO PGXIJDIJT
DPPXOFECZ&OUFSHZ-PVJTJBOB  BOE&OUFSHZ5FYBT  BOEPG
XIJDIJTPXOFECZBO&OUFSHZTVCTJEJBSZJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFT
CVTJOFTTTFHNFOU
(SPTTEFCUMFTTDBTIBOEDBTIFRVJWBMFOUTEJWJEFECZUPUBMDBQJUBMJ[BUJPOMFTTDBTIBOE
DBTIFRVJWBMFOUT
*OTUBMMFEDBQBDJUZPXOFEBOEPQFSBUFE
/VDMFBS3FHVMBUPSZ$PNNJTTJPO
/FX:PSL1PXFS"VUIPSJUZ
1BMJTBEFT /VDMFBS 1MBOU OVDMFBS  PXOFE CZ BO &OUFSHZ TVCTJEJBSZ JO UIF &OUFSHZ
8IPMFTBMF$PNNPEJUJFTCVTJOFTTTFHNFOU
5IFQPSUJPOTPG&OUFSHZOPUJODMVEFEJOUIF6UJMJUZPS&OUFSHZ8IPMFTBMF$PNNPEJUJFT
TFHNFOUT  QSJNBSJMZ DPOTJTUJOH PG UIF BDUJWJUJFT PG UIF QBSFOU DPNQBOZ  &OUFSHZ
$PSQPSBUJPO
1JMHSJN/VDMFBS1PXFS4UBUJPO OVDMFBS PXOFECZBO&OUFSHZTVCTJEJBSZJOUIF&OUFSHZ
8IPMFTBMF$PNNPEJUJFTCVTJOFTTTFHNFOU
1VSDIBTFEQPXFSBHSFFNFOUPSQPXFSQVSDIBTFBHSFFNFOU
1PUFOUJBMMZSFTQPOTJCMFQBSUZ BQFSTPOPSFOUJUZUIBUNBZCFSFTQPOTJCMFGPSSFNFEJBUJPO
PGFOWJSPONFOUBMDPOUBNJOBUJPO
1VCMJD6UJMJUZ$PNNJTTJPOPG5FYBT
&OUFSHZ"SLBOTBT *OD &OUFSHZ-PVJTJBOB --$ &OUFSHZ.JTTJTTJQQJ *OD &OUFSHZ
/FX0SMFBOT --$ &OUFSHZ5FYBT *OD BOE4ZTUFN&OFSHZ3FTPVSDFT *OD
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%&'*/*5*0/4 $PODMVEFE
"CCSFWJBUJPOPS"DSPOZN

5FSN

3JWFS#FOE
350
4&$
4ZTUFN"HSFFNFOU

3JWFS#FOE4UBUJPO OVDMFBS PXOFECZ&OUFSHZ-PVJTJBOB
3FHJPOBMUSBOTNJTTJPOPSHBOJ[BUJPO
4FDVSJUJFTBOE&YDIBOHF$PNNJTTJPO
"HSFFNFOU  FGGFDUJWF +BOVBSZ     BT NPEJGJFE  BNPOH UIF 6UJMJUZ PQFSBUJOH
DPNQBOJFTSFMBUJOHUPUIFTIBSJOHPGHFOFSBUJOHDBQBDJUZBOEPUIFSQPXFSSFTPVSDFT
5IFBHSFFNFOUUFSNJOBUFEFGGFDUJWF"VHVTU
4ZTUFN&OFSHZ
4ZTUFN&OFSHZ3FTPVSDFT *OD
58I
5FSBXBUUIPVS T XIJDIFRVBMTPOFCJMMJPOLJMPXBUUIPVST
6OJU1PXFS4BMFT"HSFFNFOU "HSFFNFOU EBUFEBTPG+VOF  BTBNFOEFEBOEBQQSPWFECZUIF'&3$ BNPOH
&OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB &OUFSHZ.JTTJTTJQQJ &OUFSHZ/FX0SMFBOT
BOE4ZTUFN&OFSHZ SFMBUJOHUPUIFTBMFPGDBQBDJUZBOEFOFSHZGSPN4ZTUFN&OFSHZaT
TIBSFPG(SBOE(VMG
6UJMJUZ
&OUFSHZaT CVTJOFTT TFHNFOU UIBU HFOFSBUFT  USBOTNJUT  EJTUSJCVUFT  BOE TFMMT FMFDUSJD
QPXFS XJUIBTNBMMBNPVOUPGOBUVSBMHBTEJTUSJCVUJPO
6UJMJUZPQFSBUJOHDPNQBOJFT &OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB &OUFSHZ.JTTJTTJQQJ &OUFSHZ/FX0SMFBOT BOE
&OUFSHZ5FYBT
7FSNPOU:BOLFF
7FSNPOU:BOLFF/VDMFBS1PXFS4UBUJPO OVDMFBS PXOFECZBO&OUFSHZTVCTJEJBSZJO
UIF &OUFSHZ 8IPMFTBMF $PNNPEJUJFT CVTJOFTT TFHNFOU  XIJDI DFBTFE QPXFS
QSPEVDUJPOJO%FDFNCFS
8BUFSGPSE
6OJU/P OVDMFBS PGUIF8BUFSGPSE4UFBN&MFDUSJD4UBUJPO PXOFEPSMFBTFE
CZ&OUFSHZ-PVJTJBOB
XFBUIFSBEKVTUFEVTBHF
&MFDUSJDVTBHFFYDMVEJOHUIFFGGFDUTPGEFWJBUJPOTGSPNOPSNBMXFBUIFS
8IJUF#MVGG
8IJUF#MVGG4UFBN&MFDUSJD(FOFSBUJOH4UBUJPO PXOFECZ&OUFSHZ"SLBOTBT

12

&/5&3(:$03103"5*0/"/%46#4*%*"3*&4
."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4
&OUFSHZPQFSBUFTQSJNBSJMZUISPVHIUXPCVTJOFTTTFHNFOUT6UJMJUZBOE&OUFSHZ8IPMFTBMF$PNNPEJUJFT
e
e

5IF6UJMJUZCVTJOFTTTFHNFOUJODMVEFTUIFHFOFSBUJPO USBOTNJTTJPO EJTUSJCVUJPO BOETBMFPGFMFDUSJDQPXFSJO
QPSUJPOTPG"SLBOTBT .JTTJTTJQQJ 5FYBT BOE-PVJTJBOB JODMVEJOHUIF$JUZPG/FX0SMFBOTBOEPQFSBUJPOPG
BTNBMMOBUVSBMHBTEJTUSJCVUJPOCVTJOFTT
5IF &OUFSHZ 8IPMFTBMF $PNNPEJUJFT CVTJOFTT TFHNFOU JODMVEFT UIF PXOFSTIJQ  PQFSBUJPO  BOE
EFDPNNJTTJPOJOHPGOVDMFBSQPXFSQMBOUTMPDBUFEJOUIFOPSUIFSO6OJUFE4UBUFTBOEUIFTBMFPGUIFFMFDUSJD
QPXFSQSPEVDFECZJUTPQFSBUJOHQMBOUTUPXIPMFTBMFDVTUPNFST&OUFSHZ8IPMFTBMF$PNNPEJUJFTBMTPQSPWJEFT
TFSWJDFTUPPUIFSOVDMFBSQPXFSQMBOUPXOFSTBOEPXOTJOUFSFTUTJOOPOOVDMFBSQPXFSQMBOUTUIBUTFMMUIF
FMFDUSJDQPXFSQSPEVDFECZUIPTFQMBOUTUPXIPMFTBMFDVTUPNFST4FFc&OUFSHZ8IPMFTBMF$PNNPEJUJFT
&YJUGSPNUIF.FSDIBOU1PXFS#VTJOFTTdCFMPXGPSEJTDVTTJPOPGUIFPQFSBUJPOBOEQMBOOFETIVUEPXOPS
TBMFPGFBDIPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUT

'PMMPXJOHBSFUIFQFSDFOUBHFTPG&OUFSHZaTDPOTPMJEBUFESFWFOVFTHFOFSBUFECZJUTPQFSBUJOHTFHNFOUTBOEUIF
QFSDFOUBHFPGUPUBMBTTFUTIFMECZUIFN/FUJODPNFPSMPTTHFOFSBUFECZUIFPQFSBUJOHTFHNFOUTJTEJTDVTTFEJOUIF
TFDUJPOTUIBUGPMMPX
4FHNFOU
6UJMJUZ
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
1BSFOU0UIFS

PG3FWFOVF
  






f
f
f

PG5PUBM"TTFUT
  










4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSGJOBODJBMJOGPSNBUJPOSFHBSEJOH&OUFSHZaTCVTJOFTTTFHNFOUT
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&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

3FTVMUTPG0QFSBUJPOT
$PNQBSFEUP

'PMMPXJOHBSFJODPNFTUBUFNFOUWBSJBODFTGPS6UJMJUZ &OUFSHZ8IPMFTBMF$PNNPEJUJFT 1BSFOU0UIFS BOE
&OUFSHZDPNQBSJOHUPTIPXJOHIPXNVDIUIFMJOFJUFNJODSFBTFEPS EFDSFBTFE JODPNQBSJTPOUPUIFQSJPS
QFSJPE

6UJMJUZ
$POTPMJEBUFE/FU*ODPNF -PTT
/FUSFWFOVF PQFSBUJOHSFWFOVFMFTTGVFMFYQFOTF
QVSDIBTFEQPXFS BOEPUIFSSFHVMBUPSZDIBSHFT
DSFEJUT
0UIFSPQFSBUJPOBOENBJOUFOBODF
"TTFUXSJUFPGGT JNQBJSNFOUT BOESFMBUFEDIBSHFT
5BYFTPUIFSUIBOJODPNFUBYFT
%FQSFDJBUJPOBOEBNPSUJ[BUJPO
(BJOPOTBMFPGBTTFU
0UIFSJODPNF
*OUFSFTUFYQFOTF
0UIFSFYQFOTFT
*ODPNFUBYFT
$POTPMJEBUFE/FU*ODPNF -PTT
B

  

 
 
f
 
 
f
 
 
 
 
 

&OUFSHZ
8IPMFTBMF
1BSFOU
$PNNPEJUJFT
0UIFS B
*O5IPVTBOET
  
 

 
 
  
 
 
 
 

 
  
 


 
f


f
 
 
f
 
 

&OUFSHZ
 

 
 
  
 
 
 
 
 
 
  
 

1BSFOU0UIFSJODMVEFTFMJNJOBUJPOT XIJDIBSFQSJNBSJMZJOUFSTFHNFOUBDUJWJUZ

3FGFSUPc4&-&$5&%'*/"/$*"-%"5"'*7&:&"3$0.1"3*40/0'&/5&3(:$03103"5*0/
"/% 46#4*%*"3*&4d XIJDI BDDPNQBOJFT &OUFSHZ $PSQPSBUJPOaT GJOBODJBM TUBUFNFOUT JO UIJT SFQPSU GPS GVSUIFS
JOGPSNBUJPOXJUISFTQFDUUPPQFSBUJOHTUBUJTUJDT
3FTVMUTPGPQFSBUJPOTGPSJODMVEF NJMMJPO NJMMJPOOFUPGUBY PGJNQBJSNFOUDIBSHFTEVF
UPDPTUTCFJOHDIBSHFEUPFYQFOTFBTJODVSSFEBTBSFTVMUPGUIFJNQBJSFEWBMVFPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFT
OVDMFBSQMBOUTaMPOHMJWFEBTTFUTEVFUPUIFTJHOJGJDBOUMZSFEVDFESFNBJOJOHFTUJNBUFEPQFSBUJOHMJWFTBTTPDJBUFEXJUI
NBOBHFNFOUaTTUSBUFHZUPSFEVDFUIFTJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU BSFEVDUJPOJOOFU
JODPNFPGNJMMJPO JODMVEJOHBNJMMJPOOFUPGUBYSFEVDUJPOPGSFHVMBUPSZMJBCJMJUJFT BU6UJMJUZBOENJMMJPO
BU&OUFSHZ8IPMFTBMF$PNNPEJUJFTBOEBOJODSFBTFJOOFUJODPNFPGNJMMJPOBU1BSFOUBOE0UIFSBTBSFTVMUPG
&OUFSHZaTSFNFBTVSFNFOUPGJUTEFGFSSFEUBYBTTFUTBOEMJBCJMJUJFTOPUTVCKFDUUPUIFSBUFNBLJOHQSPDFTTEVFUPUIF
FOBDUNFOUPGUIF5BY$VUTBOE+PCT"DU JO%FDFNCFS XIJDIMPXFSFEUIFGFEFSBMDPSQPSBUFJODPNFUBYSBUFGSPN
UPBOE BSFEVDUJPOJOJODPNFUBYFYQFOTF OFUPGVOSFDPHOJ[FEUBYCFOFGJUT PGNJMMJPOBTBSFTVMU
PGBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGMFHBMFOUJUJFTUIBUPXO&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUT
4FFc."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4&OUFSHZ8IPMFTBMF$PNNPEJUJFT&YJU
GSPNUIF.FSDIBOU1PXFS#VTJOFTTdCFMPXGPSBEJTDVTTJPOPGNBOBHFNFOUaTTUSBUFHZUPSFEVDFUIFTJ[FPGUIF&OUFSHZ
8IPMFTBMF $PNNPEJUJFTa NFSDIBOU GMFFU BOE TFF /PUF  UP UIF GJOBODJBM TUBUFNFOUT GPS GVSUIFS EJTDVTTJPO PG UIF
JNQBJSNFOUBOESFMBUFEDIBSHFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFFGGFDUTPGUIF5BY
$VUTBOE+PCT"DUBOEUIFDIBOHFJOUIFUBYDMBTTJGJDBUJPO
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&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

3FTVMUTPGPQFSBUJPOTGPSJODMVEF  NJMMJPO  NJMMJPOOFUPGUBY PGJNQBJSNFOUBOESFMBUFE
DIBSHFTQSJNBSJMZUPXSJUFEPXOUIFDBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa1BMJTBEFT *OEJBO1PJOU
  BOE *OEJBO 1PJOU  QMBOUT BOE SFMBUFE BTTFUT UP UIFJS GBJS WBMVFT   B SFEVDUJPO PG JODPNF UBY FYQFOTF  OFU PG
VOSFDPHOJ[FEUBYCFOFGJUT PGNJMMJPOBTBSFTVMUPGBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGBMFHBMFOUJUZUIBUPXOFE
POFPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUTJODPNFUBYCFOFGJUTBTBSFTVMUPGUIFTFUUMFNFOUPG
UIF*34BVEJU JODMVEJOHBNJMMJPOUBYCFOFGJUSFDPHOJ[FECZ&OUFSHZ-PVJTJBOBSFMBUFEUPUIFUSFBUNFOU
PGUIF7JEBMJBQVSDIBTFEQPXFSBHSFFNFOUBOEBNJMMJPOOFUCFOFGJUSFDPHOJ[FECZ&OUFSHZ-PVJTJBOBSFMBUFEUP
UIFUSFBUNFOUPGQSPDFFETSFDFJWFEJOGPSUIFGJOBODJOHPG)VSSJDBOF(VTUBWBOE)VSSJDBOF*LFTUPSNDPTUTQVSTVBOU
UP-PVJTJBOB"DUBOE BSFEVDUJPOJOFYQFOTFTPGNJMMJPO NJMMJPOOFUPGUBY EVFUPUIFFGGFDUTPG
SFDPSEJOHJOUIFGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBSGVFMTUPSBHF
DPTUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFJNQBJSNFOUBOESFMBUFEDIBSHFT TFF/PUF
UPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPOPGUIFJODPNFUBYJUFNT BOETFF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
/FU3FWFOVF
6UJMJUZ
'PMMPXJOHJTBOBOBMZTJTPGUIFDIBOHFJOOFUSFWFOVFDPNQBSJOHUP
"NPVOU
*O.JMMJPOT
OFUSFWFOVF
3FUBJMFMFDUSJDQSJDF
3FHVMBUPSZDSFEJUSFTVMUJOHGSPNSFEVDUJPOPGUIF
GFEFSBMDPSQPSBUFJODPNFUBYSBUF
(SBOE(VMGSFDPWFSZ
-PVJTJBOB"DUGJOBODJOHTBWJOHTPCMJHBUJPO
7PMVNFXFBUIFS
0UIFS
OFUSFWFOVF

 






 

5IFSFUBJMFMFDUSJDQSJDFWBSJBODFJTQSJNBSJMZEVFUP
e

e
e
e

UIFJNQMFNFOUBUJPOPGGPSNVMBSBUFQMBOSBUFTFGGFDUJWFXJUIUIFGJSTUCJMMJOHDZDMFPG+BOVBSZBU&OUFSHZ
"SLBOTBTBOEBOJODSFBTFJOCBTFSBUFTFGGFDUJWF'FCSVBSZ  FBDIBTBQQSPWFECZUIF"14$"TJHOJGJDBOU
QPSUJPOPGUIFCBTFSBUFJODSFBTFXBTSFMBUFEUPUIFQVSDIBTFPG1PXFS#MPDLPGUIF6OJPO1PXFS4UBUJPOJO
.BSDI
BQSPWJTJPOSFDPSEFEJOSFMBUFEUPUIFTFUUMFNFOUPGUIF8BUFSGPSESFQMBDFNFOUTUFBNHFOFSBUPSQSVEFODF
SFWJFXQSPDFFEJOH
UIFJNQMFNFOUBUJPOPGUIFUSBOTNJTTJPODPTUSFDPWFSZGBDUPSSJEFSBU&OUFSHZ5FYBT FGGFDUJWF4FQUFNCFS
BOEBOJODSFBTFJOUIFUSBOTNJTTJPODPTUSFDPWFSZGBDUPSSJEFSSBUF FGGFDUJWF.BSDI BTBQQSPWFECZUIF
16$5BOE
BOJODSFBTFJOSBUFTBU&OUFSHZ.JTTJTTJQQJ BTBQQSPWFECZUIF.14$ FGGFDUJWFXJUIUIFGJSTUCJMMJOHDZDMFPG
+VMZ

4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFSBUFQSPDFFEJOHTBOEUIF8BUFSGPSESFQMBDFNFOU
TUFBNHFOFSBUPSQSVEFODFSFWJFXQSPDFFEJOH4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF6OJPO
1PXFS4UBUJPOQVSDIBTF
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&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

5IFSFHVMBUPSZDSFEJUSFTVMUJOHGSPNSFEVDUJPOPGUIFGFEFSBMDPSQPSBUFJODPNFUBYSBUFWBSJBODFJTEVFUPUIF
SFEVDUJPOPGUIF7JEBMJBQVSDIBTFEQPXFSBHSFFNFOUSFHVMBUPSZMJBCJMJUZCZNJMMJPOBOEUIFSFEVDUJPOPGUIF
-PVJTJBOB"DUGJOBODJOHTBWJOHTPCMJHBUJPOSFHVMBUPSZMJBCJMJUJFTCZNJMMJPOBTBSFTVMUPGUIFFOBDUNFOUPGUIF
5BY$VUTBOE+PCT"DU JO%FDFNCFS XIJDIMPXFSFEUIFGFEFSBMDPSQPSBUFJODPNFUBYSBUFGSPNUP
5IFFGGFDUTPGUIF5BY$VUTBOE+PCT"DUBSFEJTDVTTFEGVSUIFSJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
5IF(SBOE(VMGSFDPWFSZWBSJBODFJTQSJNBSJMZEVFUPJODSFBTFESFDPWFSZPGIJHIFSPQFSBUJOHDPTUT
5IF-PVJTJBOB"DUGJOBODJOHTBWJOHTPCMJHBUJPOWBSJBODFSFTVMUTGSPNBSFHVMBUPSZDIBSHFJOGPSUBY
TBWJOHTUPCFTIBSFEXJUIDVTUPNFSTQFSBOBHSFFNFOUBQQSPWFECZUIF-14$5IFUBYTBWJOHTSFTVMUFEGSPNUIF
*34BVEJUTFUUMFNFOUPOUIFUSFBUNFOUPGUIF-PVJTJBOB"DUGJOBODJOHPGTUPSNDPTUTGPS)VSSJDBOF(VTUBW
BOE)VSSJDBOF*LF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPOPGUIFTFUUMFNFOUBOECFOFGJUTIBSJOH
5IF WPMVNFXFBUIFS WBSJBODF JT QSJNBSJMZ EVF UP UIF FGGFDU PG MFTT GBWPSBCMF XFBUIFS PO SFTJEFOUJBM BOE
DPNNFSDJBMTBMFT QBSUJBMMZPGGTFUCZBOJODSFBTFJOJOEVTUSJBMVTBHF5IFJODSFBTFJOJOEVTUSJBMVTBHFJTQSJNBSJMZEVF
UPOFXDVTUPNFSTJOUIFQSJNBSZNFUBMTJOEVTUSZBOEFYQBOTJPOQSPKFDUTBOEBOJODSFBTFJOEFNBOEGPSFYJTUJOHDVTUPNFST
JOUIFDIMPSBMLBMJJOEVTUSZ
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
'PMMPXJOHJTBOBOBMZTJTPGUIFDIBOHFJOOFUSFWFOVFDPNQBSJOHUP
"NPVOU
*O.JMMJPOT
OFUSFWFOVF
'JU[1BUSJDLTBMF
/VDMFBSWPMVNF
'JU[1BUSJDLSFJNCVSTFNFOUBHSFFNFOU
/VDMFBSGVFMFYQFOTFT
0UIFS
OFUSFWFOVF

 





 

"TTIPXOJOUIFUBCMFBCPWF OFUSFWFOVFGPS&OUFSHZ8IPMFTBMF$PNNPEJUJFTEFDSFBTFECZBQQSPYJNBUFMZ
NJMMJPOJOQSJNBSJMZEVFUPUIFBCTFODFPGOFUSFWFOVFGSPNUIF'JU[1BUSJDLQMBOUBGUFSJUXBTTPMEUP&YFMPO
JO.BSDIBOEMPXFSWPMVNFJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSGMFFUSFTVMUJOHGSPNNPSFPVUBHF
EBZTJOBTDPNQBSFEUP5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZBOJODSFBTFSFTVMUJOHGSPNUIFSFJNCVSTFNFOU
BHSFFNFOUXJUI&YFMPOQVSTVBOUUPXIJDI&YFMPOSFJNCVSTFE&OUFSHZGPSTQFDJGJFEPVUPGQPDLFUDPTUTBTTPDJBUFEXJUI
QSFQBSJOHGPSUIFSFGVFMJOHBOEPQFSBUJPOPG'JU[1BUSJDLUIBUPUIFSXJTFXPVMEIBWFCFFOBWPJEFEIBE&OUFSHZTIVUEPXO
'JU[1BUSJDLJO+BOVBSZBOEBEFDSFBTFJOOVDMFBSGVFMFYQFOTFTQSJNBSJMZSFMBUFEUPUIFJNQBJSNFOUTPGUIF*OEJBO
1PJOU *OEJBO1PJOU BOE1BMJTBEFTQMBOUTBOESFMBUFEBTTFUT3FWFOVFTSFDFJWFEGSPN&YFMPOJOVOEFSUIF
SFJNCVSTFNFOUBHSFFNFOUBSFPGGTFUCZPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTBOEUBYFTPUIFSUIBOJODPNFUBYFT
BOEIBEOPFGGFDUPOOFUJODPNF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTBMFPG'JU[1BUSJDL UIF
SFJNCVSTFNFOUBHSFFNFOUXJUI&YFMPO BOEUIFJNQBJSNFOUTBOESFMBUFEDIBSHFT
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&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

'PMMPXJOHBSFLFZQFSGPSNBODFNFBTVSFTGPS&OUFSHZ8IPMFTBMF$PNNPEJUJFTGPSBOE
0XOFEDBQBDJUZ .8  B
(8ICJMMFE
&OUFSHZ8IPMFTBMF$PNNPEJUJFT/VDMFBS'MFFU
$BQBDJUZGBDUPS
(8ICJMMFE
"WFSBHFFOFSHZBOEDBQBDJUZSFWFOVFQFS.8I
3FGVFMJOH0VUBHF%BZT
'JU[1BUSJDL
*OEJBO1PJOU
*OEJBO1PJOU
1JMHSJN
1BMJTBEFT
B


 
 


 
 


 



 



f




f

f
f
f

5IFSFEVDUJPOJOPXOFEDBQBDJUZJTEVFUP&OUFSHZaTTBMFPGUIF.8'JU[1BUSJDLQMBOUUP&YFMPOJO.BSDI
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTBMFPG'JU[1BUSJDL

0UIFS*ODPNF4UBUFNFOU*UFNT
6UJMJUZ
0UIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTJODSFBTFEGSPN NJMMJPOGPSUP NJMMJPOGPS
QSJNBSJMZEVFUP
e

e
e
e

e

BOJODSFBTFPGNJMMJPOJOOVDMFBSHFOFSBUJPOFYQFOTFTQSJNBSJMZEVFUPIJHIFSOVDMFBSMBCPSDPTUT JODMVEJOH
DPOUSBDUMBCPS UPQPTJUJPOUIFOVDMFBSGMFFUUPNFFUJUTPQFSBUJPOBMHPBMT JODMVEJOHBEEJUJPOBMUSBJOJOHBOE
JOJUJBUJWFTUPTVQQPSUNBOBHFNFOUaTPQFSBUJPOBMHPBMTBU(SBOE(VMG QBSUJBMMZPGGTFUCZBEFDSFBTFJOSFHVMBUPSZ
DPNQMJBODFDPTUT5IFEFDSFBTFJOSFHVMBUPSZDPNQMJBODFDPTUTJTQSJNBSJMZSFMBUFEUPBEEJUJPOBM/3$JOTQFDUJPO
BDUJWJUJFTJOBTBSFTVMUPGUIF/3$aT.BSDIEFDJTJPOUPNPWF"/0JOUPUIFcNVMUJQMFSFQFUJUJWF
EFHSBEFEDPSOFSTUPOFDPMVNOdPGUIF/3$aTSFBDUPSPWFSTJHIUQSPDFTTBDUJPONBUSJY4FF/PUFUPUIFGJOBODJBM
TUBUFNFOUTGPSBEJTDVTTJPOPGUIF"/0TUBUPSJODJEFOUBOETVCTFRVFOU/3$SFWJFXT
BO JODSFBTF PG  NJMMJPO JO DPNQFOTBUJPO BOE CFOFGJUT DPTUT QSJNBSJMZ EVF UP IJHIFS JODFOUJWFCBTFE
DPNQFOTBUJPOBDDSVBMTJOBTDPNQBSFEUPUIFQSJPSZFBS
BOJODSFBTFPGNJMMJPOJOUSBOTNJTTJPOBOEEJTUSJCVUJPOFYQFOTFTEVFUPIJHIFSWFHFUBUJPONBJOUFOBODF
DPTUT
UIFFGGFDUTPGSFDPSEJOHJOGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBS
GVFMTUPSBHFDPTUT5IFEBNBHFTBXBSEFEJODMVEFEUIFSFJNCVSTFNFOUPGBQQSPYJNBUFMZNJMMJPOPGTQFOU
OVDMFBSGVFMTUPSBHFDPTUTQSFWJPVTMZSFDPSEFEBTPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTF4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPOBOE
UIFEFGFSSBMJOUIFGJSTURVBSUFSPGNJMMJPOPGQSFWJPVTMZJODVSSFEDPTUTSFMBUFEUP"/0QPTU'VLVTIJNB
DPNQMJBODFBOENJMMJPOPGQSFWJPVTMZJODVSSFEDPTUTSFMBUFEUP"/0GMPPECBSSJFSDPNQMJBODF BTBQQSPWFE
CZUIF"14$JO'FCSVBSZBTQBSUPGUIF&OUFSHZ"SLBOTBTSBUFDBTFTFUUMFNFOU5IFTFDPTUTBSF
CFJOHBNPSUJ[FEPWFSBUFOZFBSQFSJPECFHJOOJOH.BSDI4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
GVSUIFSEJTDVTTJPOPGUIFSBUFDBTFTFUUMFNFOU

5IFJODSFBTFXBTQBSUJBMMZPGGTFUCZBEFDSFBTFPGNJMMJPOJOGPTTJMGVFMFEHFOFSBUJPOFYQFOTFTQSJNBSJMZEVFUP
MPXFSMPOHUFSNTFSWJDFBHSFFNFOUDPTUT
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5BYFTPUIFSUIBOJODPNFUBYFTJODSFBTFEQSJNBSJMZEVFUPJODSFBTFTJOBEWBMPSFNUBYFT MPDBMGSBODIJTFUBYFT
TUBUFGSBODIJTFUBYFT BOEFNQMPZNFOUUBYFT"EWBMPSFNUBYFTJODSFBTFEQSJNBSJMZEVFUPIJHIFSBTTFTTNFOUT JODMVEJOH
UIFBTTFTTNFOUPGBEWBMPSFNUBYFTPOUIF6OJPO1PXFS4UBUJPOCFHJOOJOHJO-PDBMGSBODIJTFUBYFTJODSFBTFE
QSJNBSJMZEVFUPIJHIFSSFWFOVFTJOBTDPNQBSFEUPUIFQSJPSZFBS4UBUFGSBODIJTFUBYFTJODSFBTFEQSJNBSJMZEVF
UPBDIBOHFJOUIF-PVJTJBOBGSBODIJTFUBYMBXXIJDICFDBNFFGGFDUJWFGPS
%FQSFDJBUJPOBOEBNPSUJ[BUJPOFYQFOTFTJODSFBTFEQSJNBSJMZEVFUPBEEJUJPOTUPQMBOUJOTFSWJDF JODMVEJOHUIF
6OJPO1PXFS4UBUJPOQVSDIBTFEJO.BSDI4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF6OJPO
1PXFS4UBUJPOQVSDIBTF
0UIFSJODPNFJODSFBTFEQSJNBSJMZEVFUPIJHIFSSFBMJ[FEHBJOTJOBTDPNQBSFEUPUIFQSJPSZFBSPOUIF
EFDPNNJTTJPOJOHUSVTUGVOEJOWFTUNFOUT JODMVEJOHQPSUGPMJPSFCBMBODJOHJO BOEBOJODSFBTFJOUIFBMMPXBODFGPS
FRVJUZGVOETVTFEEVSJOHDPOTUSVDUJPOEVFUPIJHIFSDPOTUSVDUJPOXPSLJOQSPHSFTTJO JODMVEJOHUIF4U$IBSMFT
1PXFS4UBUJPOQSPKFDU
0UIFSFYQFOTFTJODSFBTFEQSJNBSJMZEVFUPJODSFBTFTJOEFGFSSFESFGVFMJOHPVUBHFBNPSUJ[BUJPODPTUTQSJNBSJMZ
BTTPDJBUFEXJUIUIFNPTUSFDFOU"/0QMBOUPVUBHFTDPNQBSFEUPQSFWJPVTPVUBHFT
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
0UIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTJODSFBTFEGSPNNJMMJPOGPSUPNJMMJPOGPS
QSJNBSJMZEVFUP
e

e
e

'JU[1BUSJDLaTOVDMFBSSFGVFMJOHPVUBHFFYQFOTFTBOEFYQFOEJUVSFTGPSDBQJUBMBTTFUTCFJOHDMBTTJGJFEBTPUIFS
PQFSBUJPOBOENBJOUFOBODFFYQFOTFTBTBSFTVMUPGUIFTBMFBOESFJNCVSTFNFOUBHSFFNFOUT&OUFSHZFOUFSFE
JOUPXJUI&YFMPO5IFTFDPTUTXPVMEIBWFOPUCFFOJODVSSFEBCTFOUUIFTBMFBHSFFNFOUXJUI&YFMPOCFDBVTF
&OUFSHZQMBOOFEUPTIVUUIFQMBOUEPXOJO+BOVBSZ5IFFYQFOTFTBSFPGGTFUCZSFWFOVFSFBMJ[FEQVSTVBOU
UPUIFSFJNCVSTFNFOUBHSFFNFOUBOEIBEOPFGGFDUPOOFUJODPNF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
EJTDVTTJPOPGUIFTBMFBOESFJNCVSTFNFOUBHSFFNFOUT
UIFFGGFDUPGSFDPSEJOHJOGJOBMDPVSUEFDJTJPOTJOMJUJHBUJPOBHBJOTUUIF%0&GPSUIFSFJNCVSTFNFOUPG
TQFOUOVDMFBSGVFMTUPSBHFDPTUT XIJDISFEVDFEPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTJOCZ
NJMMJPO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPOBOE
BO JODSFBTF PG  NJMMJPO JO TFWFSBODF BOE SFUFOUJPO DPTUT JO  BT DPNQBSFE UP UIF QSJPS ZFBS EVF UP
NBOBHFNFOUaT TUSBUFHZ UP SFEVDF UIF TJ[F PG UIF &OUFSHZ 8IPMFTBMF $PNNPEJUJFTa NFSDIBOU GMFFU  4FF
c."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4&OUFSHZ8IPMFTBMF$PNNPEJUJFT
&YJUGSPNUIF.FSDIBOU1PXFS#VTJOFTTdCFMPXGPSBEJTDVTTJPOPGNBOBHFNFOUaTTUSBUFHZUPSFEVDFUIF
TJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU

5IFJODSFBTFXBTQBSUJBMMZPGGTFUCZBEFDSFBTFEVFUPUIFBCTFODFPGPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTGSPN
UIF'JU[1BUSJDLQMBOUBGUFSJUXBTTPMEUP&YFMPOJO.BSDI4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPO
PGUIFTBMFPG'JU[1BUSJDL
5IFBTTFUXSJUFPGGT JNQBJSNFOUT BOESFMBUFEDIBSHFTWBSJBODFJTQSJNBSJMZEVFUPNJMMJPO NJMMJPO
OFUPGUBY PGJNQBJSNFOUDIBSHFTJODPNQBSFEUP NJMMJPO  NJMMJPOOFUPGUBY PGJNQBJSNFOUBOE
SFMBUFEDIBSHFTJO5IFJNQBJSNFOUDIBSHFTJOBSFEVFUPOVDMFBSGVFMTQFOEJOH OVDMFBSSFGVFMJOHPVUBHF
TQFOEJOH BOEFYQFOEJUVSFTGPSDBQJUBMBTTFUTCFJOHDIBSHFEUPFYQFOTFBTJODVSSFEBTBSFTVMUPGUIFJNQBJSFEWBMVFPG
UIF &OUFSHZ 8IPMFTBMF $PNNPEJUJFT OVDMFBS QMBOUTa MPOHMJWFE BTTFUT EVF UP UIF TJHOJGJDBOUMZ SFEVDFE SFNBJOJOH
FTUJNBUFE PQFSBUJOH MJWFT BTTPDJBUFE XJUI NBOBHFNFOUaT TUSBUFHZ UP SFEVDF UIF TJ[F PG UIF &OUFSHZ 8IPMFTBMF
$PNNPEJUJFTaNFSDIBOUGMFFU4FFc."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4&OUFSHZ
8IPMFTBMF$PNNPEJUJFT&YJUGSPNUIF.FSDIBOU1PXFS#VTJOFTTdCFMPXGPSBEJTDVTTJPOPGNBOBHFNFOUaTTUSBUFHZ
UPSFEVDFUIFTJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU5IFJNQBJSNFOUBOESFMBUFEDIBSHFTJO
XFSFQSJNBSJMZUPXSJUFEPXOUIFDBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa1BMJTBEFT *OEJBO1PJOU
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BOE*OEJBO1PJOUQMBOUTBOESFMBUFEBTTFUTUPUIFJSGBJSWBMVFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFS
EJTDVTTJPOPGUIFJNQBJSNFOUTBOESFMBUFEDIBSHFT
5BYFTPUIFSUIBOJODPNFUBYFTEFDSFBTFEQSJNBSJMZEVFUPUIFBCTFODFPGBEWBMPSFNUBYFTGSPNUIF'JU[1BUSJDL
QMBOUBGUFSJUXBTTPMEUP&YFMPOJO.BSDI4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTBMFPG
'JU[1BUSJDL
5IFHBJOPOTBMFPGBTTFUTSFTVMUFEGSPNUIFTBMFJO.BSDIPGUIF.8'JU[1BUSJDLQMBOUUP&YFMPO
&OUFSHZTPMEUIF'JU[1BUSJDLQMBOUGPSBQQSPYJNBUFMZNJMMJPO XIJDIJODMVEFTBNJMMJPOOPOSFGVOEBCMFTJHOJOH
GFFQBJEJO"VHVTU JOBEEJUJPOUPUIFBTTVNQUJPOCZ&YFMPOPGDFSUBJOMJBCJMJUJFTSFMBUFEUPUIF'JU[1BUSJDLQMBOU
SFTVMUJOHJOBQSFUBYHBJOPGNJMMJPOPOUIFTBMF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGUIF
TBMFPG'JU[1BUSJDL
0UIFSJODPNFJODSFBTFEQSJNBSJMZEVFUPIJHIFSSFBMJ[FEHBJOTJOBTDPNQBSFEUPUIFQSJPSZFBSPOUIF
EFDPNNJTTJPOJOHUSVTUGVOEJOWFTUNFOUT JODMVEJOHUIFSFTVMUPGQPSUGPMJPSFCBMBODJOHJO BOEUIFJODSFBTFJOWBMVF
SFBMJ[FEVQPOUIFSFDFJQUGSPN/:1"PGUIFEFDPNNJTTJPOJOHUSVTUGVOETGPSUIF*OEJBO1PJOUBOE'JU[1BUSJDLQMBOUT
JO+BOVBSZ4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFUSVTUUSBOTGFSBHSFFNFOUXJUI/:1"
0UIFSFYQFOTFTJODSFBTFEQSJNBSJMZEVFUPJODSFBTFTJOEFDPNNJTTJPOJOHFYQFOTFTQSJNBSJMZBTBSFTVMUPGB
USVTUUSBOTGFSBHSFFNFOU&OUFSHZFOUFSFEJOUPXJUI/:1"JO"VHVTU XIJDIDMPTFEJO+BOVBSZ UPUSBOTGFS
UIFEFDPNNJTTJPOJOHUSVTUTBOEEFDPNNJTTJPOJOHMJBCJMJUJFTGPSUIF*OEJBO1PJOUBOE'JU[1BUSJDLQMBOUTUP&OUFSHZ
BOESFWJTJPOTUPUIFFTUJNBUFEEFDPNNJTTJPOJOHDPTUMJBCJMJUJFTGPSUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa*OEJBO1PJOU
BOE1BMJTBEFTQMBOUTBTBSFTVMUPGSFWJTFEEFDPNNJTTJPOJOHDPTUTUVEJFTJOUIFGPVSUIRVBSUFS5IFJODSFBTF
XBTQBSUJBMMZPGGTFUCZBSFEVDUJPOJOEFGFSSFESFGVFMJOHPVUBHFBNPSUJ[BUJPODPTUTSFMBUFEUPUIFJNQBJSNFOUTPGUIF
*OEJBO1PJOU *OEJBO1PJOU BOE1BMJTBEFTQMBOUTBOESFMBUFEBTTFUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
EJTDVTTJPOPGUIFUSVTUUSBOTGFSBHSFFNFOUXJUI/:1"BOEUIFSFWJTFEEFDPNNJTTJPOJOHDPTUTUVEJFT4FF/PUFUP
UIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFJNQBJSNFOUTBOESFMBUFEDIBSHFT
*ODPNF5BYFT
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBSFDPODJMJBUJPOPGUIFGFEFSBMTUBUVUPSZSBUFPGUPUIFFGGFDUJWF
JODPNFUBYSBUFT BOEGPSBEEJUJPOBMEJTDVTTJPOSFHBSEJOHJODPNFUBYFT
5IFFGGFDUJWFJODPNFUBYSBUFGPSXBT5IFEJGGFSFODFJOUIFFGGFDUJWFJODPNFUBYSBUFWFSTVTUIF
TUBUVUPSZSBUFPGGPSXBTQSJNBSJMZEVFUPUIFFOBDUNFOUPGUIF5BY$VUTBOE+PCT"DU TJHOFECZ1SFTJEFOU
5SVNQJO%FDFNCFS XIJDIDIBOHFEUIFGFEFSBMDPSQPSBUFJODPNFUBYSBUFGSPNUPFGGFDUJWFJO
QBSUJBMMZPGGTFUCZBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGMFHBMFOUJUJFTUIBUPXO&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBS
QPXFSQMBOUT XIJDISFTVMUFEJOCPUIQFSNBOFOUBOEUFNQPSBSZEJGGFSFODFTVOEFSUIFJODPNFUBYBDDPVOUJOHTUBOEBSET
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFFGGFDUTPGUIF5BY$VUTBOE+PCT"DUBOEUIFDIBOHF
JOUBYDMBTTJGJDBUJPO
5IFFGGFDUJWFJODPNFUBYSBUFGPSXBT5IFEJGGFSFODFJOUIFFGGFDUJWFJODPNFUBYSBUFWFSTVTUIF
TUBUVUPSZSBUFPGGPSXBTQSJNBSJMZEVFUPBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGBMFHBMFOUJUZUIBUPXOFEPOF
PGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUTBOEUIFSFWFSTBMPGBQPSUJPOPGUIFQSPWJTJPOGPSVODFSUBJO
UBYQPTJUJPOTBTBSFTVMUPGUIFTFUUMFNFOUPGUIF*34BVEJU QBSUJBMMZPGGTFUCZTUBUFJODPNFUBYFTBOEDFSUBJO
CPPLBOEUBYEJGGFSFODFTSFMBUFEUPVUJMJUZQMBOUJUFNT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPO
PGUIFDIBOHFJOUIFUBYDMBTTJGJDBUJPOBOEUIFUBYTFUUMFNFOU
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$PNQBSFEUP

'PMMPXJOHBSFJODPNFTUBUFNFOUWBSJBODFTGPS6UJMJUZ &OUFSHZ8IPMFTBMF$PNNPEJUJFT 1BSFOU0UIFS BOE
&OUFSHZDPNQBSJOHUPTIPXJOHIPXNVDIUIFMJOFJUFNJODSFBTFEPS EFDSFBTFE JODPNQBSJTPOUPUIFQSJPS
QFSJPE

6UJMJUZ
$POTPMJEBUFE/FU*ODPNF -PTT

  

/FUSFWFOVF PQFSBUJOHSFWFOVFMFTTGVFMFYQFOTF
QVSDIBTFEQPXFS BOEPUIFSSFHVMBUPSZDIBSHFT
DSFEJUT
0UIFSPQFSBUJPOBOENBJOUFOBODF
"TTFUXSJUFPGGT JNQBJSNFOUT BOESFMBUFEDIBSHFT
5BYFTPUIFSUIBOJODPNFUBYFT
%FQSFDJBUJPOBOEBNPSUJ[BUJPO
(BJOPOTBMFPGBTTFU
0UIFSJODPNF
*OUFSFTUFYQFOTF
0UIFSFYQFOTFT
*ODPNFUBYFT
$POTPMJEBUFE/FU*ODPNF -PTT
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3FGFSUPc4&-&$5&%'*/"/$*"-%"5"'*7&:&"3$0.1"3*40/0'&/5&3(:$03103"5*0/
"/% 46#4*%*"3*&4d XIJDI BDDPNQBOJFT &OUFSHZ $PSQPSBUJPOaT GJOBODJBM TUBUFNFOUT JO UIJT SFQPSU GPS GVSUIFS
JOGPSNBUJPOXJUISFTQFDUUPPQFSBUJOHTUBUJTUJDT
3FTVMUTPGPQFSBUJPOTGPSJODMVEF NJMMJPO  NJMMJPOOFUPGUBY PGJNQBJSNFOUBOESFMBUFE
DIBSHFTQSJNBSJMZUPXSJUFEPXOUIFDBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa1BMJTBEFT *OEJBO1PJOU
 BOE*OEJBO1PJOUQMBOUTBOESFMBUFEBTTFUTUPUIFJSGBJSWBMVFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFS
EJTDVTTJPOPGUIFJNQBJSNFOUBOESFMBUFEDIBSHFT3FTVMUTPGPQFSBUJPOTGPSBMTPJODMVEFBSFEVDUJPOPGJODPNF
UBYFYQFOTF OFUPGVOSFDPHOJ[FEUBYCFOFGJUT PGNJMMJPOBTBSFTVMUPGBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGBMFHBM
FOUJUZUIBUPXOFEPOFPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUTJODPNFUBYCFOFGJUTBTBSFTVMUPG
UIFTFUUMFNFOUPGUIF*34BVEJU JODMVEJOHBNJMMJPOUBYCFOFGJUSFDPHOJ[FECZ&OUFSHZ-PVJTJBOBSFMBUFE
UPUIFUSFBUNFOUPGUIF7JEBMJBQVSDIBTFEQPXFSBHSFFNFOUBOEBNJMMJPOOFUCFOFGJUSFDPHOJ[FECZ&OUFSHZ-PVJTJBOB
SFMBUFEUPUIFUSFBUNFOUPGQSPDFFETSFDFJWFEJOGPSUIFGJOBODJOHPG)VSSJDBOF(VTUBWBOE)VSSJDBOF*LFTUPSN
DPTUTQVSTVBOUUP-PVJTJBOB"DUBOEBSFEVDUJPOJOFYQFOTFTPGNJMMJPO NJMMJPOOFUPGUBY EVFUPUIF
FGGFDUTPGSFDPSEJOHJOUIFGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBSGVFM
TUPSBHFDPTUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPOPGUIFJODPNFUBYJUFNT4FF/PUFUP
UIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
3FTVMUTPGPQFSBUJPOTGPSJODMVEF NJMMJPO  NJMMJPOOFUPGUBY PGJNQBJSNFOUBOESFMBUFE
DIBSHFTQSJNBSJMZUPXSJUFEPXOUIFDBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa'JU[1BUSJDL 1JMHSJN BOE
1BMJTBEFTQMBOUTBOESFMBUFEBTTFUTUPUIFJSGBJSWBMVFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPO
PGUIFJNQBJSNFOUBOESFMBUFEDIBSHFT"TBSFTVMUPGUIF&OUFSHZ-PVJTJBOBBOE&OUFSHZ(VMG4UBUFT-PVJTJBOBCVTJOFTT
DPNCJOBUJPO SFTVMUTPGPQFSBUJPOTGPSBMTPJODMVEFUXPJUFNTUIBUPDDVSSFEJO0DUPCFS BEFGFSSFEUBY
BTTFUBOESFTVMUJOHOFUJODSFBTFJOUBYCBTJTPGBQQSPYJNBUFMZNJMMJPOBOE BSFHVMBUPSZMJBCJMJUZPGNJMMJPO
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NJMMJPOOFUPGUBY BTBSFTVMUPGDVTUPNFSDSFEJUTUPCFSFBMJ[FECZFMFDUSJDDVTUPNFSTPG&OUFSHZ-PVJTJBOB
DPOTJTUFOUXJUIUIFUFSNTPGUIFTUJQVMBUFETFUUMFNFOUJOUIFCVTJOFTTDPNCJOBUJPOQSPDFFEJOH4FF/PUFUPUIFGJOBODJBM
TUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFCVTJOFTTDPNCJOBUJPOBOEDVTUPNFSDSFEJUT3FTVMUTPGPQFSBUJPOTGPS
BMTPJODMVEFUIFTBMFJO%FDFNCFSPGUIF.83IPEF*TMBOE4UBUF&OFSHZ$FOUFSGPSBSFBMJ[FEHBJOPG
NJMMJPO NJMMJPOOFUPGUBY POUIFTBMFBOEUIFNJMMJPO NJMMJPOOFUPGUBY XSJUFPGGBOESFHVMBUPSZ
DIBSHFTUPSFDPHOJ[FUIBUBQPSUJPOPGUIFBTTFUTBTTPDJBUFEXJUIUIF8BUFSGPSESFQMBDFNFOUTUFBNHFOFSBUPSQSPKFDU
JTOPMPOHFSQSPCBCMFPGSFDPWFSZ4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIF3IPEF*TMBOE
4UBUF&OFSHZ$FOUFSTBMF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIF8BUFSGPSESFQMBDFNFOU
TUFBNHFOFSBUPSQSVEFODFSFWJFXQSPDFFEJOH
/FU3FWFOVF
6UJMJUZ
'PMMPXJOHJTBOBOBMZTJTPGUIFDIBOHFJOOFUSFWFOVFDPNQBSJOHUP
"NPVOU
*O.JMMJPOT
OFUSFWFOVF
3FUBJMFMFDUSJDQSJDF
-PVJTJBOBCVTJOFTTDPNCJOBUJPODVTUPNFSDSFEJUT
7PMVNFXFBUIFS
-PVJTJBOB"DUGJOBODJOHTBWJOHTPCMJHBUJPO
0UIFS
OFUSFWFOVF

 





 

5IFSFUBJMFMFDUSJDQSJDFWBSJBODFJTQSJNBSJMZEVFUP
e

e
e
e

BOJODSFBTFJOCBTFSBUFTBU&OUFSHZ"SLBOTBT BTBQQSPWFECZUIF"14$5IFOFXSBUFTXFSFFGGFDUJWF'FCSVBSZ
 BOECFHBOCJMMJOHXJUIUIFGJSTUCJMMJOHDZDMFPG"QSJM5IFJODSFBTFJODMVEFEBOJOUFSJNCBTF
SBUFBEKVTUNFOUTVSDIBSHF FGGFDUJWFXJUIUIFGJSTUCJMMJOHDZDMFPG"QSJM UPSFDPWFSUIFJODSFNFOUBMSFWFOVF
SFRVJSFNFOUGPSUIFQFSJPE'FCSVBSZ UISPVHI.BSDI "TJHOJGJDBOUQPSUJPOPGUIFJODSFBTF
XBTSFMBUFEUPUIFQVSDIBTFPG1PXFS#MPDLPGUIF6OJPO1PXFS4UBUJPO
BOJODSFBTFJOUIFQVSDIBTFEQPXFSBOEDBQBDJUZBDRVJTJUJPODPTUSFDPWFSZSJEFSGPS&OUFSHZ/FX0SMFBOT BT
BQQSPWFECZUIF$JUZ$PVODJM FGGFDUJWFXJUIUIFGJSTUCJMMJOHDZDMFPG.BSDI QSJNBSJMZSFMBUFEUPUIF
QVSDIBTFPG1PXFS#MPDLPGUIF6OJPO1PXFS4UBUJPO
BOJODSFBTFJOGPSNVMBSBUFQMBOSFWFOVFTGPS&OUFSHZ-PVJTJBOB JNQMFNFOUFEXJUIUIFGJSTUCJMMJOHDZDMFPG
.BSDI UPDPMMFDUUIFFTUJNBUFEGJSTUZFBSSFWFOVFSFRVJSFNFOUSFMBUFEUPUIFQVSDIBTFPG1PXFS#MPDLT
BOEPGUIF6OJPO1PXFS4UBUJPOBOE
BOJODSFBTFJOSFWFOVFTBU&OUFSHZ.JTTJTTJQQJ BTBQQSPWFECZUIF.14$ FGGFDUJWFXJUIUIFGJSTUCJMMJOHDZDMF
PG+VMZ BOEBOJODSFBTFJOSFWFOVFTDPMMFDUFEUISPVHIUIFTUPSNEBNBHFSJEFS

4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFSBUFQSPDFFEJOHT4FF/PUFUPUIFGJOBODJBM
TUBUFNFOUTGPSEJTDVTTJPOPGUIF6OJPO1PXFS4UBUJPOQVSDIBTF
5IF-PVJTJBOBCVTJOFTTDPNCJOBUJPODVTUPNFSDSFEJUTWBSJBODFJTEVFUPBSFHVMBUPSZMJBCJMJUZPGNJMMJPO
SFDPSEFECZ&OUFSHZJO0DUPCFSBTBSFTVMUPGUIF&OUFSHZ(VMG4UBUFT-PVJTJBOBBOE&OUFSHZ-PVJTJBOBCVTJOFTT
DPNCJOBUJPO$POTJTUFOUXJUIUIFUFSNTPGUIFTUJQVMBUFETFUUMFNFOUJOUIFCVTJOFTTDPNCJOBUJPOQSPDFFEJOH FMFDUSJD
DVTUPNFSTPG&OUFSHZ-PVJTJBOBXJMMSFBMJ[FDVTUPNFSDSFEJUTBTTPDJBUFEXJUIUIFCVTJOFTTDPNCJOBUJPOBDDPSEJOHMZ
JO0DUPCFS &OUFSHZSFDPSEFEBSFHVMBUPSZMJBCJMJUZPGNJMMJPO NJMMJPOOFUPGUBY 5IFTFDPTUTBSFCFJOH
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BNPSUJ[FE PWFS B OJOFZFBS QFSJPE CFHJOOJOH %FDFNCFS   4FF /PUF  UP UIF GJOBODJBM TUBUFNFOUT GPS GVSUIFS
EJTDVTTJPOPGUIFCVTJOFTTDPNCJOBUJPOBOEDVTUPNFSDSFEJUT
5IFWPMVNFXFBUIFSWBSJBODFJTQSJNBSJMZEVFUPUIFFGGFDUPGNPSFGBWPSBCMFXFBUIFSEVSJOHUIFVOCJMMFE
QFSJPEBOEBOJODSFBTFJOJOEVTUSJBMVTBHF QBSUJBMMZPGGTFUCZUIFFGGFDUPGMFTTGBWPSBCMFXFBUIFSPOSFTJEFOUJBMTBMFT
5IFJODSFBTFJOJOEVTUSJBMVTBHFJTQSJNBSJMZEVFUPFYQBOTJPOQSPKFDUT QSJNBSJMZJOUIFDIFNJDBMTJOEVTUSZ BOEJODSFBTFE
EFNBOEGSPNOFXDVTUPNFST QSJNBSJMZJOUIFJOEVTUSJBMHBTFTJOEVTUSZ
5IF-PVJTJBOB"DUGJOBODJOHTBWJOHTPCMJHBUJPOWBSJBODFSFTVMUTGSPNBSFHVMBUPSZDIBSHFGPSUBYTBWJOHT
UPCFTIBSFEXJUIDVTUPNFSTQFSBOBHSFFNFOUBQQSPWFECZUIF-14$5IFUBYTBWJOHTSFTVMUFEGSPNUIF
*34BVEJUTFUUMFNFOUPOUIFUSFBUNFOUPGUIF-PVJTJBOB"DUGJOBODJOHPGTUPSNDPTUTGPS)VSSJDBOF(VTUBWBOE
)VSSJDBOF*LF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPOPGUIFTFUUMFNFOUBOECFOFGJUTIBSJOH
*ODMVEFEJO0UIFSJTBQSPWJTJPOPGNJMMJPOSFDPSEFEJOSFMBUFEUPUIFTFUUMFNFOUPGUIF8BUFSGPSE
SFQMBDFNFOUTUFBNHFOFSBUPSQSVEFODFSFWJFXQSPDFFEJOH PGGTFUCZBQSPWJTJPOPGNJMMJPOSFDPSEFEJOSFMBUFE
UPUIFVODFSUBJOUZBUUIBUUJNFBTTPDJBUFEXJUIUIFSFTPMVUJPOPGUIF8BUFSGPSESFQMBDFNFOUTUFBNHFOFSBUPSQSVEFODF
SFWJFXQSPDFFEJOH4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGUIF8BUFSGPSESFQMBDFNFOUTUFBN
HFOFSBUPSQSVEFODFSFWJFXQSPDFFEJOH
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
'PMMPXJOHJTBOBOBMZTJTPGUIFDIBOHFJOOFUSFWFOVFDPNQBSJOHUP
"NPVOU
*O.JMMJPOT
OFUSFWFOVF
/VDMFBSSFBMJ[FEQSJDFDIBOHFT
3IPEF*TMBOE4UBUF&OFSHZ$FOUFS
/VDMFBSWPMVNF
'JU[1BUSJDLSFJNCVSTFNFOUBHSFFNFOU
/VDMFBSGVFMFYQFOTFT
0UIFS
OFUSFWFOVF

 






 

"TTIPXOJOUIFUBCMFBCPWF OFUSFWFOVFGPS&OUFSHZ8IPMFTBMF$PNNPEJUJFTEFDSFBTFECZBQQSPYJNBUFMZ
NJMMJPOJOQSJNBSJMZEVFUP
e
e
e

MPXFSSFBMJ[FEXIPMFTBMFFOFSHZQSJDFTBOEMPXFSDBQBDJUZQSJDFT UIFBNPSUJ[BUJPOPGUIF1BMJTBEFTCFMPX
NBSLFU11" BOE7FSNPOU:BOLFFDBQBDJUZSFWFOVF5IFFGGFDUPGUIFBNPSUJ[BUJPOPGUIF1BMJTBEFTCFMPX
NBSLFU11"BOE7FSNPOU:BOLFFDBQBDJUZSFWFOVFPOUIFOFUSFWFOVFWBSJBODFGSPNUPJTNJOJNBM
UIFTBMFPGUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSJO%FDFNCFS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSGVSUIFSEJTDVTTJPOPGUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSTBMFBOE
MPXFSWPMVNFJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSGMFFUSFTVMUJOHGSPNNPSFSFGVFMJOHPVUBHFEBZT
JOBTDPNQBSFEUPBOEMBSHFSFYFSDJTFPGSFTVQQMZPQUJPOTJOBTDPNQBSFEUP4FFc/VDMFBS
.BUUFST*OEJBO1PJOUdCFMPXGPSEJTDVTTJPOPGUIFFYUFOEFE*OEJBO1PJOUPVUBHFJOUIFTFDPOERVBSUFS


22

&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZ
e

e

BOJODSFBTFSFTVMUJOHGSPNUIFSFJNCVSTFNFOUBHSFFNFOUXJUI&YFMPOQVSTVBOUUPXIJDI&YFMPOSFJNCVSTFE
&OUFSHZGPSTQFDJGJFEPVUPGQPDLFUDPTUTBTTPDJBUFEXJUIQSFQBSJOHGPSUIFSFGVFMJOHBOEPQFSBUJPOPG'JU[1BUSJDL
UIBUPUIFSXJTFXPVMEIBWFCFFOBWPJEFEIBE&OUFSHZTIVUEPXO'JU[1BUSJDLJO+BOVBSZ3FWFOVFTSFDFJWFE
GSPN&YFMPOVOEFSUIFSFJNCVSTFNFOUBHSFFNFOUBSFPGGTFUJOOVDMFBSGVFMFYQFOTFTBOEPUIFSPQFSBUJPOBOE
NBJOUFOBODFFYQFOTFTBOEIBWFOPNBUFSJBMFGGFDUPOOFUJODPNF4FFc&OUFSHZ8IPMFTBMF$PNNPEJUJFT
&YJU GSPN UIF .FSDIBOU 1PXFS #VTJOFTT  4BMF PG 'JU[1BUSJDLd CFMPX GPS GVSUIFS EJTDVTTJPO PG UIF
SFJNCVSTFNFOUBHSFFNFOUBOE
BEFDSFBTFJOOVDMFBSGVFMFYQFOTFTQSJNBSJMZSFMBUFEUPUIFJNQBJSNFOUTPGUIF'JU[1BUSJDL 1JMHSJN BOE1BMJTBEFT
QMBOUTBOESFMBUFEBTTFUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFJNQBJSNFOUT
'PMMPXJOHBSFLFZQFSGPSNBODFNFBTVSFTGPS&OUFSHZ8IPMFTBMF$PNNPEJUJFTGPSBOE
0XOFEDBQBDJUZ .8  B
(8ICJMMFE
&OUFSHZ8IPMFTBMF$PNNPEJUJFT/VDMFBS'MFFU
$BQBDJUZGBDUPS
(8ICJMMFE
"WFSBHFFOFSHZBOEDBQBDJUZSFWFOVFQFS.8I
3FGVFMJOH0VUBHF%BZT
*OEJBO1PJOU
*OEJBO1PJOU
1BMJTBEFT
1JMHSJN

B


 
 


 
 


 



 



f
f
f

f




5IFSFEVDUJPOJOPXOFEDBQBDJUZJTEVFUP&OUFSHZaTTBMFPGJUTNFNCFSTIJQJOUFSFTUJO5PQ%FFS8JOE
7FOUVSFT --$JO/PWFNCFS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTBMF

0UIFS*ODPNF4UBUFNFOU*UFNT
6UJMJUZ
0UIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTEFDSFBTFEGSPN NJMMJPOGPSUP NJMMJPOGPS
QSJNBSJMZEVFUP
e

e

e

BEFDSFBTFPGNJMMJPOJODPNQFOTBUJPOBOECFOFGJUTDPTUTQSJNBSJMZEVFUPBEFDSFBTFJOOFUQFSJPEJDQFOTJPO
BOEPUIFSQPTUSFUJSFNFOUCFOFGJUTDPTUTBTBSFTVMUPGBOJODSFBTFJOUIFEJTDPVOUSBUFVTFEUPWBMVFUIFCFOFGJU
MJBCJMJUJFTBOEBSFGJOFNFOUJOUIFBQQSPBDIVTFEUPFTUJNBUFUIFTFSWJDFDPTUBOEJOUFSFTUDPTUDPNQPOFOUTPG
QFOTJPO BOE PUIFS QPTUSFUJSFNFOU DPTUT  4FF c$SJUJDBM"DDPVOUJOH &TUJNBUFTd CFMPX BOE /PUF  UP UIF
GJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGQFOTJPOBOEPUIFSQPTUSFUJSFNFOUCFOFGJUDPTUT
UIFFGGFDUTPGSFDPSEJOHJOGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBS
GVFMTUPSBHFDPTUT5IFEBNBHFTBXBSEFEJODMVEFUIFSFJNCVSTFNFOUPGBQQSPYJNBUFMZNJMMJPOPGTQFOU
OVDMFBSGVFMTUPSBHFDPTUTQSFWJPVTMZSFDPSEFEBTPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTF4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
UIFEFGFSSBMJOPGNJMMJPOPGQSFWJPVTMZJODVSSFEDPTUTSFMBUFEUP"/0QPTU'VLVTIJNBDPNQMJBODF
BOENJMMJPOPGQSFWJPVTMZJODVSSFEDPTUTSFMBUFEUP"/0GMPPECBSSJFSDPNQMJBODF BTBQQSPWFECZUIF
"14$JO'FCSVBSZBTQBSUPGUIF&OUFSHZ"SLBOTBTSBUFDBTFTFUUMFNFOU5IFTFDPTUTBSFCFJOH
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e

BNPSUJ[FEPWFSBUFOZFBSQFSJPECFHJOOJOH.BSDI4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFS
EJTDVTTJPOPGUIFSBUFDBTFTFUUMFNFOUBOE
BEFDSFBTFPGNJMMJPOJOFOFSHZFGGJDJFODZDPTUT JODMVEJOHUIFFGGFDUTPGUSVFVQTUPFOFSHZFGGJDJFODZ
GJMJOHTGPSGJYFEDPTUTUPCFDPMMFDUFEGSPNDVTUPNFSTBOEJODFOUJWFTSFDPHOJ[FEBTBSFTVMUPGQBSUJDJQBUJPOJO
FOFSHZFGGJDJFODZQSPHSBNT

5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZBOJODSFBTFPGNJMMJPOJOOVDMFBSHFOFSBUJPOFYQFOTFTQSJNBSJMZEVFUPIJHIFS
OVDMFBSMBCPSDPTUT JODMVEJOHDPOUSBDUMBCPS BOEBOPWFSBMMIJHIFSTDPQFPGXPSLEPOFEVSJOHQMBOUPVUBHFTJO
BTDPNQBSFEUPQSJPSZFBS
5IFBTTFUXSJUFPGGT JNQBJSNFOUT BOESFMBUFEDIBSHFTWBSJBODFJTEVFUPUIFGPMMPXJOHBDUJWJUZ
e
e

UIFNJMMJPO NJMMJPOOFUPGUBY XSJUFPGGJOUPSFDPHOJ[FUIBUBQPSUJPOPGUIFBTTFUTBTTPDJBUFE
XJUIUIF8BUFSGPSESFQMBDFNFOUTUFBNHFOFSBUPSQSPKFDUXBTOPMPOHFSQSPCBCMFPGSFDPWFSZBOE
UIF  NJMMJPO  NJMMJPO OFUPGUBY  XSJUFPGG JO  PG UIF SFHVMBUPSZ BTTFU BTTPDJBUFE XJUI UIF
4QJOEMFUPQHBTTUPSBHFGBDJMJUZBTBSFTVMUPGUIFBQQSPWBMPGUIF4ZTUFN"HSFFNFOUUFSNJOBUJPOTFUUMFNFOU
BHSFFNFOU

4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFBTTFUXSJUFPGGT
%FQSFDJBUJPOBOEBNPSUJ[BUJPOFYQFOTFTJODSFBTFEQSJNBSJMZEVFUPBEEJUJPOTUPQMBOUJOTFSWJDF JODMVEJOHUIF
6OJPO1PXFS4UBUJPOQVSDIBTFEJO.BSDI QBSUJBMMZPGGTFUCZUIFFGGFDUTPGSFDPSEJOHUIFGJOBMDPVSUEFDJTJPOTJO
TFWFSBM MBXTVJUT BHBJOTU UIF %0& SFMBUFE UP TQFOU OVDMFBS GVFM TUPSBHF DPTUT  5IF EBNBHFT BXBSEFE JODMVEF UIF
SFJNCVSTFNFOU PG BQQSPYJNBUFMZ  NJMMJPO JO  PG TQFOU OVDMFBS GVFM TUPSBHF DPTUT QSFWJPVTMZ SFDPSEFE BT
EFQSFDJBUJPO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
0UIFS FYQFOTFT JODSFBTFE QSJNBSJMZ EVF UP BO JODSFBTF JO OVDMFBS SFGVFMJOH PVUBHF FYQFOTFT BT B SFTVMU PG
BNPSUJ[BUJPOPGIJHIFSDPTUTBTTPDJBUFEXJUISFGVFMJOHPVUBHFTBOEJODSFBTFTJOEFDPNNJTTJPOJOHFYQFOTFTJO
QSJNBSJMZEVFUPSFWJTFEEFDPNNJTTJPOJOHDPTUTUVEJFTJOGPS(SBOE(VMGBOE8BUFSGPSE
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
0UIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFTJODSFBTFEGSPNNJMMJPOGPSUPNJMMJPOGPS
QSJNBSJMZEVFUP
e

e
e

BOJODSFBTFPGNJMMJPOJOTFWFSBODFBOESFUFOUJPODPTUTSFMBUFEUPUIFQMBOOFETIVUEPXOPSTBMFPGUIF
1JMHSJNBOE'JU[1BUSJDLQMBOUT4FFc&OUFSHZ8IPMFTBMF$PNNPEJUJFT&YJU'SPNUIF.FSDIBOU1PXFS
#VTJOFTTd CFMPX GPS B EJTDVTTJPO PG NBOBHFNFOUaT TUSBUFHZ UP SFEVDF UIF TJ[F PG UIF &OUFSHZ 8IPMFTBMF
$PNNPEJUJFTaNFSDIBOUGMFFU
NJMMJPOBTTPDJBUFEXJUIQSFQBSJOHUPSFGVFM'JU[1BUSJDLJO+BOVBSZ&YFMPOSFJNCVSTFE&OUFSHZGPS
UIFTFDPTUTJOBDDPSEBODFXJUIUIFSFJNCVSTFNFOUBHSFFNFOUEJTDVTTFEJOc&OUFSHZ8IPMFTBMF$PNNPEJUJFT
&YJU'SPNUIF.FSDIBOU1PXFS#VTJOFTT4BMFPG'JU[1BUSJDLdCFMPXBOE
BOJODSFBTFPGNJMMJPOJODPTUTSFMBUFEUP1JMHSJNaTSFTQPOTFUPBQMBOOFE/3$FOIBODFEJOTQFDUJPOBTB
SFTVMUPGUIF/3$QMBDJOH1JMHSJNJOJUTcNVMUJQMFSFQFUJUJWFEFHSBEFEDPSOFSTUPOFDPMVNOd $PMVNO PGJUT
3FBDUPS0WFSTJHIU1SPDFTT"DUJPO.BUSJYJO4FQUFNCFS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFS
EJTDVTTJPOPGUIF/3$aTEFDJTJPOBOE1JMHSJNaTSFTQPOTF

5IFJODSFBTFXBTQBSUJBMMZPGGTFUCZ
e

UIFFGGFDUTPGSFDPSEJOHUIFGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBS
GVFMTUPSBHFDPTUT5IFEBNBHFTBXBSEFEJODMVEFUIFSFJNCVSTFNFOUPGBQQSPYJNBUFMZNJMMJPOJO
DPNQBSFE UP UIF SFJNCVSTFNFOU PG BQQSPYJNBUFMZ  NJMMJPO JO  PG TQFOU OVDMFBS GVFM TUPSBHF DPTUT
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e
e

QSFWJPVTMZSFDPSEFEBTPUIFSPQFSBUJPOBOENBJOUFOBODFFYQFOTFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
EJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
BEFDSFBTFPGNJMMJPOBTBSFTVMUPGUIFTBMFPGUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSJO%FDFNCFS
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSTBMF
BOE
BEFDSFBTFPGNJMMJPOJODPNQFOTBUJPOBOECFOFGJUTDPTUTQSJNBSJMZEVFUPBEFDSFBTFJOOFUQFSJPEJDQFOTJPO
BOEPUIFSQPTUSFUJSFNFOUCFOFGJUTDPTUTBTBSFTVMUPGBOJODSFBTFJOUIFEJTDPVOUSBUFVTFEUPWBMVFUIFCFOFGJU
MJBCJMJUJFTBOEBSFGJOFNFOUJOUIFBQQSPBDIVTFEUPFTUJNBUFUIFTFSWJDFDPTUBOEJOUFSFTUDPTUDPNQPOFOUTPG
QFOTJPO BOE PUIFS QPTUSFUJSFNFOU DPTUT  4FF c$SJUJDBM"DDPVOUJOH &TUJNBUFTd CFMPX BOE /PUF  UP UIF
GJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGQFOTJPOBOEPUIFSQPTUSFUJSFNFOUCFOFGJUDPTUT

5IFBTTFUXSJUFPGGT JNQBJSNFOUT BOESFMBUFEDIBSHFTWBSJBODFJTEVFUP NJMMJPO  NJMMJPOOFU
PGUBY JOPGJNQBJSNFOUBOESFMBUFEDIBSHFTQSJNBSJMZUPXSJUFEPXOUIFDBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF
$PNNPEJUJFTa1BMJTBEFT *OEJBO1PJOU BOE*OEJBO1PJOUQMBOUTBOESFMBUFEBTTFUTUPUIFJSGBJSWBMVFT QBSUJBMMZPGGTFU
CZ NJMMJPO  NJMMJPOOFUPGUBY JOPGJNQBJSNFOUBOESFMBUFEDIBSHFTQSJNBSJMZUPXSJUFEPXOUIF
DBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa'JU[1BUSJDL 1JMHSJN BOE1BMJTBEFTQMBOUTBOESFMBUFEBTTFUT
UPUIFJSGBJSWBMVFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFTFDIBSHFT
%FQSFDJBUJPOBOEBNPSUJ[BUJPOFYQFOTFTEFDSFBTFEQSJNBSJMZEVFUP
e
e

e

EFDSFBTFTJOEFQSFDJBCMFBTTFUCBMBODFTBTBSFTVMUPGUIFJNQBJSNFOUTPGUIF'JU[1BUSJDL 1JMHSJN BOE1BMJTBEFT
QMBOUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFJNQBJSNFOUT
UIFFGGFDUTPGSFDPSEJOHUIFGJOBMDPVSUEFDJTJPOTJOTFWFSBMMBXTVJUTBHBJOTUUIF%0&SFMBUFEUPTQFOUOVDMFBS
GVFMTUPSBHFDPTUT5IFEBNBHFTBXBSEFEJODMVEFUIFSFJNCVSTFNFOUPGBQQSPYJNBUFMZNJMMJPOJO
DPNQBSFE UP UIF SFJNCVSTFNFOU PG BQQSPYJNBUFMZ  NJMMJPO JO  PG TQFOU OVDMFBS GVFM TUPSBHF DPTUT
QSFWJPVTMZSFDPSEFEBTEFQSFDJBUJPO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBS
GVFMMJUJHBUJPOBOE
BEFDSFBTFJOEFQSFDJBCMFBTTFUCBMBODFTBTBSFTVMUPGUIFTBMFPGUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSJO
%FDFNCFS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIF3IPEF*TMBOE4UBUF
&OFSHZ$FOUFSTBMF

5IFHBJOPOTBMFPGBTTFUSFTVMUFEGSPNUIFTBMFJO%FDFNCFSPGUIF.83IPEF*TMBOE4UBUF&OFSHZ
$FOUFSJO+PIOTUPO 3IPEF*TMBOE BCVTJOFTTXIPMMZPXOFECZ&OUFSHZJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFHNFOU
&OUFSHZTPMEUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFSGPSBQQSPYJNBUFMZNJMMJPOBOESFBMJ[FEBQSFUBYHBJOPG
NJMMJPOPOUIFTBMF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIF3IPEF*TMBOE4UBUF&OFSHZ
$FOUFSTBMF
0UIFSFYQFOTFTEFDSFBTFEQSJNBSJMZEVFUPUIFSFEVDUJPOJOEFGFSSFESFGVFMJOHPVUBHFBNPSUJ[BUJPODPTUTSFMBUFE
UPUIFJNQBJSNFOUTPGUIF'JU[1BUSJDL 1JMHSJN BOE1BMJTBEFTQMBOUTBOESFMBUFEBTTFUT QBSUJBMMZPGGTFUCZJODSFBTFTJO
EFDPNNJTTJPOJOHFYQFOTFTQSJNBSJMZBTBSFTVMUPGBUSVTUUSBOTGFSBHSFFNFOU&OUFSHZFOUFSFEJOUPXJUI/:1"JO"VHVTU
UPUSBOTGFSUIFEFDPNNJTTJPOJOHUSVTUTBOEEFDPNNJTTJPOJOHMJBCJMJUJFTGPSUIF*OEJBO1PJOUBOE'JU[1BUSJDL
QMBOUTUP&OUFSHZBOEBSFWJTJPOUPUIFFTUJNBUFEEFDPNNJTTJPOJOHDPTUMJBCJMJUZGPSUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa
1JMHSJNQMBOUBTBSFTVMUPGBSFWJTFEEFDPNNJTTJPOJOHDPTUTUVEZJO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
GVSUIFSEJTDVTTJPOPGUIFJNQBJSNFOUTBOESFMBUFEDIBSHFTBOE/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPO
PGOVDMFBSEFDPNNJTTJPOJOHDPTUT
*ODPNF5BYFT
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBSFDPODJMJBUJPOPGUIFGFEFSBMTUBUVUPSZSBUFPGUPUIFFGGFDUJWF
JODPNFUBYSBUFT BOEGPSBEEJUJPOBMEJTDVTTJPOSFHBSEJOHJODPNFUBYFT
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5IFFGGFDUJWFJODPNFUBYSBUFGPSXBT5IFEJGGFSFODFJOUIFFGGFDUJWFJODPNFUBYSBUFWFSTVTUIF
TUBUVUPSZSBUFPGGPSXBTQSJNBSJMZEVFUPBDIBOHFJOUIFUBYDMBTTJGJDBUJPOPGBMFHBMFOUJUZUIBUPXOFEPOF
PGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQPXFSQMBOUTBOEUIFSFWFSTBMPGBQPSUJPOPGUIFQSPWJTJPOGPSVODFSUBJO
UBYQPTJUJPOTBTBSFTVMUPGUIFTFUUMFNFOUPGUIF*34BVEJU QBSUJBMMZPGGTFUCZTUBUFJODPNFUBYFTBOEDFSUBJO
CPPLBOEUBYEJGGFSFODFTSFMBUFEUPVUJMJUZQMBOUJUFNT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPO
PGUIFDIBOHFJOUIFUBYDMBTTJGJDBUJPOBOEUIFUBYTFUUMFNFOU
5IFFGGFDUJWFJODPNFUBYSBUFGPSXBT5IFEJGGFSFODFJOUIFFGGFDUJWFJODPNFUBYSBUFWFSTVTUIF
TUBUVUPSZSBUFPGGPSXBTQSJNBSJMZEVFUPUIFUBYFGGFDUTPGUIF-PVJTJBOBCVTJOFTTDPNCJOBUJPO4FF/PUF
UPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFUBYFGGFDUTPGUIF-PVJTJBOBCVTJOFTTDPNCJOBUJPO
*ODPNF5BY-FHJTMBUJPO
0O%FDFNCFS  1SFTJEFOU5SVNQTJHOFEJOUPMBX)3 BMTPLOPXOBTUIF5BY$VUTBOE+PCT"DU
UIF"DU "TBSFTVMUPGUIF"DU &OUFSHZBOEUIF3FHJTUSBOU4VCTJEJBSJFTSFNFBTVSFEUIFJSEFGFSSFEUBYBTTFUTBOE
MJBCJMJUJFTJO%FDFNCFSUPSFGMFDUUIFSFEVDUJPOJOUIFGFEFSBMDPSQPSBUFJODPNFUBYSBUFGSPNUPUIBUJT
FGGFDUJWF+BOVBSZ /PUFUPUIFGJOBODJBMTUBUFNFOUTDPOUBJOTBEEJUJPOBMEJTDVTTJPOPGUIFFGGFDUPGUIF"DUPO
 SFTVMUT PG PQFSBUJPOT BOE GJOBODJBM QPTJUJPO  UIF QSPWJTJPOT PG UIF"DU  BOE UIF VODFSUBJOUJFT BTTPDJBUFE XJUI
BDDPVOUJOHGPSUIF"DU BOE/PUFUPUIFGJOBODJBMTUBUFNFOUTEJTDVTTFTQSPDFFEJOHTDPNNFODFEPSPUIFSSFTQPOTFT
CZ&OUFSHZaTSFHVMBUPSTUPUIF"DU
0OBHPJOHGPSXBSECBTJT BGUFSHPJOHUISPVHIUIFBQQSPQSJBUFSFHVMBUPSZQSPDFTTFT&OUFSHZFYQFDUTUIF"DUUP
SFEVDFJUTPQFSBUJOHDBTIGMPXTCFDBVTFUIFMPXFSGFEFSBMDPSQPSBUFJODPNFUBYSBUFXJMMSFTVMUJOMPXFSJODPNFUBY
FYQFOTFDPMMFDUFEJOSFWFOVFTBOEBTFYDFTTEFGFSSFEJODPNFUBYFTBSFSFUVSOFEUPDVTUPNFST*OHFOFSBM SBUFCBTFJT
FYQFDUFEUPJODSFBTFPWFSUJNFBTBDPOTFRVFODFPGUIF"DUBTUIFFYDFTTEFGFSSFEJODPNFUBYFTBSFSFUVSOFEUPDVTUPNFST
&OUFSHZFYQFDUTUPGJOBODFJUTJODSFNFOUBMDBTISFRVJSFNFOUTBTBDPOTFRVFODFPGUIFTFDIBOHFTUISPVHIBDPNCJOBUJPO
PG3FHJTUSBOU4VCTJEJBSZEFCUBOE&OUFSHZ$PSQPSBUJPOEFCUBOEFRVJUZ&OUFSHZ$PSQPSBUJPOFYQFDUTUIFFRVJUZQPSUJPO
PGUIJTGJOBODJOHUPCFBQQSPYJNBUFMZCJMMJPO BOEDVSSFOUMZFYQFDUTUPJTTVFBMMPGUIJTFRVJUZCFGPSFUIFFOEPG
*UJTFYQFDUFEUIBUDFSUBJODSFEJUNFUSJDTUIBUJODPSQPSBUFPQFSBUJOHDBTIGMPXTPSEFCUPVUTUBOEJOHXJMMCFBEWFSTFMZ
BGGFDUFECZUIFFGGFDUTPGUIF"DU
5IFBNPVOUBOEUJNJOHPGUIFFBSOJOHTBOEDBTIFGGFDUTPGUIF"DUBOEUIFGJOBODJOHPGUIFJODSFNFOUBMDBTI
SFRVJSFNFOUTXJMMEFQFOEVQPOSFHVMBUPSZUSFBUNFOUPGUIFFGGFDUTPGUIF"DU5IF3FHJTUSBOU4VCTJEJBSJFTXJMMXPSL
EJSFDUMZ XJUI UIFJS SFTQFDUJWF SFHVMBUPST UP EFUFSNJOF UIF BQQSPQSJBUF QBUI GPSXBSE JO FBDI KVSJTEJDUJPO  1PUFOUJBM
SFHVMBUPSZPQUJPOTUIBUNBZCFDPOTJEFSFEJODMVEF
e
e
e

EFUFSNJOJOHUIFQFSJPEPWFSXIJDIDFSUBJOJODPNFUBYCFOFGJUTBSFQSPWJEFEUPDVTUPNFST
BDDFMFSBUJOHEFQSFDJBUJPOPSBNPSUJ[BUJPOGPSDFSUBJOBTTFUTPSBTTFUDMBTTFTBOE
JODSFBTJOHPSNPEJGZJOHDBQJUBMJOWFTUNFOUT

&OUFSHZ8IPMFTBMF$PNNPEJUJFT&YJUGSPNUIF.FSDIBOU1PXFS#VTJOFTT
 &OUFSHZ NBOBHFNFOU IBT VOEFSUBLFO B TUSBUFHZ UP NBOBHF BOE SFEVDF UIF SJTL PG UIF &OUFSHZ8IPMFTBMF
$PNNPEJUJFTCVTJOFTT XIJDIJODMVEFTUBLJOHBDUJPOTUPSFEVDFUIFTJ[FPGUIFNFSDIBOUGMFFU.BOBHFNFOUFWBMVBUFE
UIFDIBMMFOHFTGPSFBDIPGUIFQMBOUTCBTFEPOBWBSJFUZPGGBDUPSTTVDIBTUIFJSNBSLFUGPSCPUIFOFSHZBOEDBQBDJUZ
UIFJSTJ[F UIFJSDPOUSBDUFEQPTJUJPOT BOEUIFBNPVOUPGJOWFTUNFOUSFRVJSFEUPDPOUJOVFUPPQFSBUFBOENBJOUBJOUIF
TBGFUZBOEJOUFHSJUZPGUIFQMBOUT JODMVEJOHUIFFTUJNBUFEBTTFUSFUJSFNFOUDPTUT.BOBHFNFOUDPOUJOVFTUPMPPLGPS
XBZTUPNJUJHBUFUIFPQFSBUJPOBMBOEEFDPNNJTTJPOJOHSJTLTBTTPDJBUFEXJUIUIFNFSDIBOUQPXFSCVTJOFTT"TTVNQUJPOT
SFHBSEJOHUIFPQFSBUJOHMJGFPGUIFQMBOUTBOEUIFEFDPNNJTTJPOJOHUJNFMJOFBOEQSPDFTTDPOUJOVFUPCFFWBMVBUFE
$IBOHFTUPDVSSFOUBTTVNQUJPOTDPVMESFTVMUJOSFWJTJPOTUPUIFBTTFUSFUJSFNFOUPCMJHBUJPOTBOEBGGFDUDPNQMJBODFXJUI
DFSUBJO/3$NJOJNVNGJOBODJBMBTTVSBODFSFRVJSFNFOUTGPSNFFUJOHPCMJHBUJPOTUPEFDPNNJTTJPOUIFQMBOUT*ODSFBTFT
JO UIF BTTFU SFUJSFNFOU PCMJHBUJPOT DPVME SFTVMU JO BO JODSFBTF JO PQFSBUJOH FYQFOTF JO UIF QFSJPE PG B SFWJTJPO
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"TTVNQUJPOTSFHBSEJOHUIFQPTTJCJMJUZUIBUBQMBOUNBZIBWFBOPQFSBUJOHMJGFTIPSUFSUIBOQSFWJPVTMZBTTVNFEXJMM
MJLFMZSFTVMUJOUIFOFFEGPSBEEJUJPOBMDPOUSJCVUJPOTUPEFDPNNJTTJPOJOHUSVTUGVOET PSUIFQPTUJOHPGQBSFOUHVBSBOUFFT
MFUUFSTPGDSFEJU PSPUIFSTVSFUZNFDIBOJTNT
&OUFSHZ8IPMFTBMF$PNNPEJUJFTJODMVEFTUIFPXOFSTIJQPGUIFGPMMPXJOHOVDMFBSSFBDUPST
-PDBUJPO
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"TEJTDVTTFECFMPX &OUFSHZTPMEUIF'JU[1BUSJDLOVDMFBSQPXFSQMBOUUP&YFMPOJO.BSDI&OUFSHZ8IPMFTBMF
$PNNPEJUJFTBMTPJODMVEFTUIFPXOFSTIJQPGUXPOPOPQFSBUJOHOVDMFBSGBDJMJUJFT #JH3PDL1PJOUJO.JDIJHBOBOE
*OEJBO1PJOUJO/FX:PSLUIBUXFSFBDRVJSFEXIFO&OUFSHZQVSDIBTFEUIF1BMJTBEFTBOE*OEJBO1PJOUOVDMFBSQMBOUT
SFTQFDUJWFMZ5IFTFGBDJMJUJFTBSFJOWBSJPVTTUBHFTPGUIFEFDPNNJTTJPOJOHQSPDFTT*OBEEJUJPO &OUFSHZ8IPMFTBMF
$PNNPEJUJFTQSPWJEFTPQFSBUJPOTBOENBOBHFNFOUTFSWJDFT JODMVEJOHEFDPNNJTTJPOJOHTFSWJDFT UPOVDMFBSQPXFS
QMBOUTPXOFECZPUIFSVUJMJUJFTJOUIF6OJUFE4UBUFT"SFMBUJWFMZNJOPSQPSUJPOPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFT
CVTJOFTTJTUIFPXOFSTIJQPGJOUFSFTUTJOOPOOVDMFBSQPXFSQMBOUTUIBUTFMMUIFFMFDUSJDQPXFSQSPEVDFECZUIPTFQMBOUT
UPXIPMFTBMFDVTUPNFST
4IVUEPXOBOE1MBOOFE4BMFPG7FSNPOU:BOLFF
0O%FDFNCFS  UIF7FSNPOU:BOLFFQMBOUDFBTFEQPXFSQSPEVDUJPOBOEFOUFSFEJUTEFDPNNJTTJPOJOH
QIBTF*O/PWFNCFS &OUFSHZFOUFSFEJOUPBOBHSFFNFOUUPTFMMPGUIFNFNCFSTIJQJOUFSFTUTJO&OUFSHZ
/VDMFBS7FSNPOU:BOLFF --$UPBTVCTJEJBSZPG/PSUI4UBS&OUFSHZ/VDMFBS7FSNPOU:BOLFFJTUIFPXOFSPGUIF
7FSNPOU:BOLFFQMBOUBOEJTJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFHNFOU5IFTBMFPG&OUFSHZ/VDMFBS7FSNPOU
:BOLFF UP /PSUI4UBS XJMM JODMVEF UIF USBOTGFS PG UIF OVDMFBS EFDPNNJTTJPOJOH USVTU GVOE BOE UIF BTTFU SFUJSFNFOU
PCMJHBUJPOGPSUIFTQFOUGVFMNBOBHFNFOUBOEEFDPNNJTTJPOJOHPGUIFQMBOU
&OUFSHZ/VDMFBS7FSNPOU:BOLFFIBTBOPVUTUBOEJOHDSFEJUGBDJMJUZXJUICPSSPXJOHDBQBDJUZPGNJMMJPO
UPQBZGPSESZGVFMTUPSBHFDPTUT5IJTDSFEJUGBDJMJUZJTHVBSBOUFFECZ&OUFSHZ$PSQPSBUJPO"UPSCFGPSFDMPTJOH B
TVCTJEJBSZPG&OUFSHZXJMMBTTVNFUIFPCMJHBUJPOTVOEFSUIFFYJTUJOHDSFEJUGBDJMJUZPSFOUFSJOUPBOFXDSFEJUGBDJMJUZ
BOE&OUFSHZXJMMHVBSBOUFFUIFDSFEJUGBDJMJUZ"UUIFDMPTJOHPGUIFTBMFUSBOTBDUJPO /PSUI4UBSXJMMQBZ GPSUIF
NFNCFSTIJQJOUFSFTUTJO&OUFSHZ/VDMFBS7FSNPOU:BOLFF BOE/PSUI4UBSXJMMDBVTF&OUFSHZ/VDMFBS7FSNPOU:BOLFF
UPJTTVFBQSPNJTTPSZOPUFUPBO&OUFSHZBGGJMJBUF5IFBNPVOUPGUIFQSPNJTTPSZOPUFJTTVFEXJMMCFFRVBMUPUIFBNPVOU
ESBXOVOEFSUIFDSFEJUGBDJMJUZPSUIFBNPVOUESBXOVOEFSUIFOFXDSFEJUGBDJMJUZ QMVTCPSSPXJOHGFFTBOEDPTUTJODVSSFE
CZ&OUFSHZJODPOOFDUJPOXJUITVDIGBDJMJUZ5IFQSJODJQBMBNPVOUESBXOVOEFSUIFPVUTUBOEJOHDSFEJUGBDJMJUZXBT
NJMMJPOBTPG%FDFNCFS  BOEUIFOFUCPPLWBMVFPG&OUFSHZ/VDMFBS7FSNPOU:BOLFF JODMVEJOHVOSFBMJ[FE
HBJOTPOUIFEFDPNNJTTJPOJOHUSVTUGVOE BTPG%FDFNCFS  XBTBQQSPYJNBUFMZNJMMJPO
&OUFSHZQMBOTUPUSBOTGFSBMMTQFOUOVDMFBSGVFMUPESZDBTLTUPSBHFCZUIFFOEPGJOBEWBODFPGUIFQMBOOFE
USBOTBDUJPODMPTF6OEFSUIFTBMFBHSFFNFOUBOESFMBUFEBHSFFNFOUTUPCFFOUFSFEJOUPBUUIFDMPTJOH /PSUI4UBSXJMM
DPNNJUUPJOJUJBUFEFDPNNJTTJPOJOHBOETJUFSFTUPSBUJPOCZBOEDPNQMFUFUIPTFBDUJWJUJFTCZ5IFPSJHJOBM
QMBOOFEDPNQMFUJPOEBUF BTPVUMJOFEJO&OUFSHZaT1PTU4IVUEPXO%FDPNNJTTJPOJOH"DUJWJUJFT3FQPSUGJMFEXJUIUIF
/3$ XBT&OUFSHZ/VDMFBS7FSNPOU:BOLFF VOEFS/PSUI4UBSPXOFSTIJQ XJMMCFSFRVJSFEUPSFQBZUIFQSPNJTTPSZ
OPUFJTTVFEUP&OUFSHZXJUIDFSUBJOPGUIFQSPDFFETGSPNUIFSFDPWFSZPGEBNBHFTVOEFSJUTDMBJNTBHBJOTUUIF%0&
SFMBUFEUPTQFOUOVDMFBSGVFMEJTQPTBM XJUIBOZCBMBODFSFNBJOJOHEVFBUQBSUJBMTJUFSFMFBTF TVCKFDUUPFYUFOTJPOOPU
UPFYDFFEUXPZFBSTGSPNQBSUJBMTJUFSFMFBTF
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5IFUSBOTBDUJPOJTTVCKFDUUPDFSUBJODMPTJOHDPOEJUJPOT JODMVEJOHBQQSPWBMCZUIF/3$BQQSPWBMCZUIF4UBUF
PG7FSNPOU1VCMJD6UJMJUZ$PNNJTTJPO JODMVEJOHBQQSPWBMPGTJUFSFTUPSBUJPOTUBOEBSETUIBUIBWFCFFOQSPQPTFEBT
QBSUPGUIFUSBOTBDUJPOUIFUSBOTGFSPGBMMTQFOUOVDMFBSGVFMUPESZGVFMTUPSBHFPOUIFJOEFQFOEFOUTQFOUGVFMTUPSBHF
JOTUBMMBUJPOBOEUIBUUIFNBSLFUWBMVFPGUIFGVOEBTTFUTIFMEJOUIFEFDPNNJTTJPOJOHUSVTUGVOEGPSUIF7FSNPOU:BOLFF
/VDMFBS1PXFS4UBUJPO MFTTUIFIZQPUIFUJDBMJODPNFUBYPOUIFBHHSFHBUFVOSFBMJ[FEOFUHBJOPGTVDIGVOEBTTFUTBU
DMPTJOH JTFRVBMUPPSFYDFFETNJMMJPO TVCKFDUUPBEKVTUNFOUT&OUFSHZIBTUIFPQUJPOUPDPOUSJCVUFUPUIF
EFDPNNJTTJPOJOHUSVTUGVOEJGUIFWBMVFJTMFTTUIBONJMMJPO TVCKFDUUPBEKVTUNFOUT5IFUSBOTBDUJPOJTQMBOOFE
UPDMPTFCZUIFFOEPG
4BMFPG3IPEF*TMBOE4UBUF&OFSHZ$FOUFS
*O%FDFNCFS &OUFSHZTPMEUIF3IPEF*TMBOE4UBUF&OFSHZ$FOUFS B.8OBUVSBMHBTGJSFEDPNCJOFE
DZDMFHFOFSBUJOHQMBOUPXOFECZ&OUFSHZJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFHNFOU&OUFSHZTPMEUIF3IPEF
*TMBOE4UBUF&OFSHZ$FOUFSGPSBQQSPYJNBUFMZNJMMJPOBOESFBMJ[FEBQSFUBYHBJOPGNJMMJPOPOUIFTBMF
4BMFPG5PQ%FFS*OWFTUNFOU
*O/PWFNCFS &OUFSHZTPMEJUTNFNCFSTIJQJOUFSFTUJO5PQ%FFS8JOE7FOUVSFT --$ BXJOE
QPXFSFEFMFDUSJDHFOFSBUJPOKPJOUWFOUVSFPXOFECZ&OUFSHZJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFHNFOUBOE
BDDPVOUFEGPSBTBOFRVJUZNFUIPEJOWFTUNFOU&OUFSHZTPMEJUTNFNCFSTIJQJOUFSFTUJO5PQ%FFSGPSBQQSPYJNBUFMZ
NJMMJPOBOESFBMJ[FEBQSFUBYMPTTPGNJMMJPOPOUIFTBMF
4BMFPG'JU[1BUSJDL
*O0DUPCFS &OUFSHZEFUFSNJOFEUIBUJUXPVMEDMPTFUIF'JU[1BUSJDLQMBOU5IFPSJHJOBMFYQFDUBUJPOXBT
UPTIVUEPXOUIF'JU[1BUSJDLQMBOUBUUIFFOEPGJUTGVFMDZDMFJO+BOVBSZ4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSEJTDVTTJPOPGUIFJNQBJSNFOUDIBSHFTBTTPDJBUFEXJUIUIFEFDJTJPOUPDFBTFPQFSBUJPOTFBSMJFSUIBOFYQFDUFE
*O"VHVTU &OUFSHZFOUFSFEJOUPBUSVTUUSBOTGFSBHSFFNFOUXJUI/:1"UPUSBOTGFSUIFEFDPNNJTTJPOJOH
USVTUGVOETBOEEFDPNNJTTJPOJOHMJBCJMJUJFTGPSUIF*OEJBO1PJOUBOE'JU[1BUSJDLQMBOUTUP&OUFSHZ8IFO&OUFSHZ
QVSDIBTFE*OEJBO1PJOUBOE'JU[1BUSJDLJOGSPN/:1" /:1"SFUBJOFEUIFEFDPNNJTTJPOJOHUSVTUGVOETBOE
UIF EFDPNNJTTJPOJOH MJBCJMJUJFT /:1" BOE &OUFSHZ TVCTJEJBSJFT FYFDVUFE EFDPNNJTTJPOJOH BHSFFNFOUT  XIJDI
TQFDJGJFEUIFJSEFDPNNJTTJPOJOHPCMJHBUJPOT/:1"IBEUIFSJHIUUPSFRVJSFUIF&OUFSHZTVCTJEJBSJFTUPBTTVNFFBDI
PGUIFEFDPNNJTTJPOJOHMJBCJMJUJFTQSPWJEFEUIBUJUBTTJHOFEUIFDPSSFTQPOEJOHEFDPNNJTTJPOJOHUSVTU VQUPBTQFDJGJFE
MFWFM UPUIF&OUFSHZTVCTJEJBSJFT6OEFSUIFPSJHJOBMBHSFFNFOUT JGUIFEFDPNNJTTJPOJOHMJBCJMJUJFTXFSFSFUBJOFECZ
/:1" UIF&OUFSHZTVCTJEJBSJFTXPVMEQFSGPSNUIFEFDPNNJTTJPOJOHPGUIFQMBOUTBUBQSJDFFRVBMUPUIFMFTTFSPGB
QSFTQFDJGJFEMFWFMPSUIFBNPVOUJOUIFEFDPNNJTTJPOJOHUSVTUGVOET"UUIFUJNFPGUIFBDRVJTJUJPOPGUIFQMBOUT
&OUFSHZ SFDPSEFE B DPOUSBDU BTTFU UIBU SFQSFTFOUFE BO FTUJNBUF PG UIF QSFTFOU WBMVF PG UIF EJGGFSFODF CFUXFFO UIF
TUJQVMBUFEDPOUSBDUBNPVOUGPSEFDPNNJTTJPOJOHUIFQMBOUTMFTTUIFEFDPNNJTTJPOJOHDPTUTFTUJNBUFEJOJOEFQFOEFOU
EFDPNNJTTJPOJOHDPTUTUVEJFT5IFBTTFUXBTJODSFBTFECZNPOUIMZBDDSFUJPOCBTFEPOUIFBQQMJDBCMFEJTDPVOUSBUF
OFDFTTBSZUPVMUJNBUFMZQSPWJEFGPSUIFFTUJNBUFEGVUVSFWBMVFPGUIFEFDPNNJTTJPOJOHDPOUSBDU5IFNPOUIMZBDDSFUJPO
XBTSFDPSEFEBTJOUFSFTUJODPNF"TBSFTVMUPGUIFBHSFFNFOUXJUI/:1" JOUIFUIJSERVBSUFS &OUFSHZSFNPWFE
UIFDPOUSBDUBTTFUGSPNJUTCBMBODFTIFFU BOESFDPSEFESFDFJWBCMFTGPSUIFCFOFGJDJBMJOUFSFTUTJOUIFEFDPNNJTTJPOJOH
USVTUGVOETBOEBTTFUSFUJSFNFOUPCMJHBUJPOTGPSUIFEFDPNNJTTJPOJOHMJBCJMJUJFT5IFBTTFUSFUJSFNFOUPCMJHBUJPOTBSF
BDDSFUFENPOUIMZUISPVHIBDIBSHFUPEFDPNNJTTJPOJOHFYQFOTF5IFEFDPNNJTTJPOJOHUSVTUGVOETGPSUIF*OEJBO1PJOU
BOE'JU[1BUSJDLQMBOUTXFSFUSBOTGFSSFEUP&OUFSHZCZ/:1"JO+BOVBSZ4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSGVSUIFSEJTDVTTJPOPG*OEJBO1PJOUBOE'JU[1BUSJDLaTEFDPNNJTTJPOJOHMJBCJMJUJFTBOETFF/PUFUPUIFGJOBODJBM
TUBUFNFOUT GPS GVSUIFS EJTDVTTJPO PG UIF SFDFJWBCMFT GPS UIF CFOFGJDJBM JOUFSFTUT JO *OEJBO 1PJOU  BOE 'JU[1BUSJDLaT
EFDPNNJTTJPOJOHUSVTUGVOETBTPG%FDFNCFS 
*O"VHVTU &OUFSHZFOUFSFEJOUPBOBHSFFNFOUUPTFMMUIF'JU[1BUSJDLQMBOUUP&YFMPO/3$BQQSPWBMPG
UIFTBMFXBTSFDFJWFEJO.BSDI5IFUSBOTBDUJPODMPTFEJO.BSDIGPSBQVSDIBTFQSJDFPGNJMMJPO XIJDI
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JODMVEFEBNJMMJPOOPOSFGVOEBCMFTJHOJOHGFFQBJEJO"VHVTU JOBEEJUJPOUPUIFBTTVNQUJPOCZ&YFMPOPG
DFSUBJOMJBCJMJUJFTSFMBUFEUPUIF'JU[1BUSJDLQMBOU SFTVMUJOHJOBQSFUBYHBJOPOUIFTBMFPGNJMMJPO"UUIFUSBOTBDUJPO
DMPTF &YFMPOQBJEBOBEEJUJPOBMNJMMJPOGPSUIFQSPSBUJPOPGDFSUBJOFYQFOTFTQSFQBJECZ&OUFSHZ4FF/PUFUP
UIF GJOBODJBM TUBUFNFOUT GPS GVSUIFS EJTDVTTJPO PG UIF TBMF PG 'JU[1BUSJDL "T EJTDVTTFE JO /PUF  UP UIF GJOBODJBM
TUBUFNFOUT BTBSFTVMUPGUIFTBMFPG'JU[1BUSJDL &OUFSHZSFEFUFSNJOFEUIFQMBOUaTUBYCBTJT SFTVMUJOHJOBNJMMJPO
JODPNFUBYCFOFGJUJOUIFGJSTURVBSUFS
1MBOOFE4IVUEPXOPG1JMHSJN
*O 0DUPCFS   &OUFSHZ EFUFSNJOFE UIBU JU XPVME DMPTF UIF 1JMHSJN QMBOU  5IF EFDJTJPO DBNF BGUFS
NBOBHFNFOUaTFYUFOTJWFBOBMZTJTPGUIFFDPOPNJDTBOEPQFSBUJOHMJGFPGUIFQMBOUGPMMPXJOHUIF/3$aTEFDJTJPOJO
4FQUFNCFSUPQMBDFUIFQMBOUJOJUTcNVMUJQMFSFQFUJUJWFEFHSBEFEDPSOFSTUPOFDPMVNOd $PMVNO PGJUT3FBDUPS
0WFSTJHIU1SPDFTT"DUJPO.BUSJY5IF1JMHSJNQMBOUJTFYQFDUFEUPDFBTFPQFSBUJPOTPO.BZ  BUUIFFOEPG
JUTDVSSFOUGVFMDZDMF4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFJNQBJSNFOUDIBSHFTBTTPDJBUFEXJUI
UIFEFDJTJPOUPDFBTFPQFSBUJPOTFBSMJFSUIBOFYQFDUFEBOETFF/PUFGPSGVSUIFSEJTDVTTJPOPOUIFQMBDFNFOUPG1JMHSJN
JO$PMVNO
1MBOOFE4IVUEPXOPG*OEJBO1PJOUBOE*OEJBO1PJOU
*OEJBO 1PJOU  BOE *OEJBO 1PJOU  IBWF CFFO JOWPMWFE  BOE IBWF GBDFE PQQPTJUJPO  JO FYUFOTJWF MJDFOTJOH
QSPDFFEJOHT*O+BOVBSZ &OUFSHZBOOPVODFEUIBUJUSFBDIFEBTFUUMFNFOUXJUI/FX:PSL4UBUFUPTIVUEPXO*OEJBO
1PJOUCZ"QSJM BOE*OEJBO1PJOUCZ"QSJM 4FFGVSUIFSEJTDVTTJPOPGUIFMJDFOTJOHQSPDFFEJOHT
BOEUIFTFUUMFNFOUSFBDIFEXJUI/FX:PSL4UBUFJOc&OUFSHZ8IPMFTBMF$PNNPEJUJFT"VUIPSJ[BUJPOTUP0QFSBUF
*OEJBO1PJOUdCFMPX
"TEJTDVTTFEBCPWF JO"VHVTU &OUFSHZFOUFSFEJOUPBUSVTUUSBOTGFSBHSFFNFOUXJUI/:1"UPUSBOTGFS
UIF EFDPNNJTTJPOJOH USVTU GVOE BOE EFDPNNJTTJPOJOH MJBCJMJUZ GPS UIF *OEJBO 1PJOU  QMBOU UP &OUFSHZ 5IF
EFDPNNJTTJPOJOHUSVTUGVOEGPSUIF*OEJBO1PJOUQMBOUXBTUSBOTGFSSFEUP&OUFSHZCZ/:1"JO+BOVBSZ
4FF /PUF  UP UIF GJOBODJBM TUBUFNFOUT GPS GVSUIFS EJTDVTTJPO PG UIF JNQBJSNFOU DIBSHFT BTTPDJBUFE XJUI
NBOBHFNFOUaTFWBMVBUJPOPGBMUFSOBUJWFTUPUIFDPOUJOVFEPQFSBUJPOPGUIF*OEJBO1PJOUQMBOUT
1MBOOFE4IVUEPXOPG1BMJTBEFT
.PTUPGUIF1BMJTBEFTPVUQVUJTTPMEVOEFSBQPXFSQVSDIBTFBHSFFNFOU 11" XJUI$POTVNFST&OFSHZ FOUFSFE
JOUPXIFOUIFQMBOUXBTBDRVJSFEJO UIBUJTTDIFEVMFEUPFYQJSFJO5IF11"QSJDFTDVSSFOUMZFYDFFENBSLFU
QSJDFTBOEFTDBMBUFFBDIZFBS VQUP.8IJO*O%FDFNCFS &OUFSHZSFBDIFEBOBHSFFNFOUXJUI
$POTVNFST&OFSHZUPBNFOEUIFFYJTUJOH11"UPUFSNJOBUFFBSMZ PO.BZ 1VSTVBOUUPUIFBHSFFNFOUUPBNFOE
UIF11" $POTVNFST&OFSHZXPVMEQBZ&OUFSHZNJMMJPOGPSUIFFBSMZUFSNJOBUJPOPGUIF11"5IF11"BNFOENFOU
BHSFFNFOU XBT TVCKFDU UP SFHVMBUPSZ BQQSPWBMT  JODMVEJOH BQQSPWBM CZ UIF .JDIJHBO 1VCMJD 4FSWJDF $PNNJTTJPO
4FQBSBUFMZ &OUFSHZJOUFOEFEUPTIVUEPXOUIF1BMJTBEFTOVDMFBSQPXFSQMBOUQFSNBOFOUMZPO0DUPCFS  BGUFS
SFGVFMJOHJOUIFTQSJOHPGBOEPQFSBUJOHUISPVHIUIFFOEPGUIBUGVFMDZDMF
*O4FQUFNCFSUIF.JDIJHBO1VCMJD4FSWJDF$PNNJTTJPOJTTVFEBOPSEFSDPOEJUJPOBMMZBQQSPWJOHUIF11"
BNFOENFOUUSBOTBDUJPO CVUPOMZHSBOUJOH$POTVNFST&OFSHZSFDPWFSZPGNJMMJPOPGUIFNJMMJPOSFRVFTUFE
FBSMZ UFSNJOBUJPO QBZNFOU "T B SFTVMU  &OUFSHZ BOE $POTVNFST&OFSHZ BHSFFE UP UFSNJOBUF UIF 11" BNFOENFOU
BHSFFNFOU  &OUFSHZ XJMM DPOUJOVF UP PQFSBUF 1BMJTBEFT VOEFS UIF DVSSFOU 11" XJUI $POTVNFST &OFSHZ  JOTUFBE PG
TIVUUJOHEPXOJOUIFGBMMPGBTQSFWJPVTMZQMBOOFE&OUFSHZJOUFOETUPTIVUEPXOUIF1BMJTBEFTOVDMFBSQPXFS
QMBOUQFSNBOFOUMZPO.BZ "TBSFTVMUPGUIFDIBOHFJOFYQFDUFEPQFSBUJOHMJGFPGUIFQMBOU UIFFYQFDUFE
QSPCBCJMJUZXFJHIUFEVOEJTDPVOUFEOFUDBTIGMPXTBTPG4FQUFNCFS FYDFFEFEUIFDBSSZJOHWBMVFPGUIFQMBOU
BOESFMBUFEBTTFUT"DDPSEJOHMZ OVDMFBSGVFMTQFOEJOH OVDMFBSSFGVFMJOHPVUBHFTQFOEJOH BOEFYQFOEJUVSFTGPSDBQJUBM
BTTFUTJODVSSFEBU1BMJTBEFTBGUFS4FQUFNCFS BSFOPMPOHFSDIBSHFEUPFYQFOTFBTJODVSSFE CVUSFDPSEFEBT
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BTTFUTBOEEFQSFDJBUFEPSBNPSUJ[FE TVCKFDUUPUIFUZQJDBMQFSJPEJDJNQBJSNFOUSFWJFXTQSFTDSJCFEJOUIFBDDPVOUJOH
SVMFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFBTTPDJBUFEBTTFUSFUJSFNFOUPCMJHBUJPOSFWJTJPO4FF
/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFVQEBUFEDBMDVMBUJPOPGUIFMJBCJMJUZBNPSUJ[BUJPOBTTPDJBUFE
XJUIUIF11"BOEEJTDVTTJPOPGUIFJNQBJSNFOUDIBSHFTBTTPDJBUFEXJUIUIFEFDJTJPOUPDFBTFPQFSBUJPOTFBSMJFSUIBO
FYQFDUFE
$PTUT"TTPDJBUFEXJUI&OUFSHZ8IPMFTBMF$PNNPEJUJFT4USBUFHJD5SBOTBDUJPOT
&OUFSHZJODVSSFEBQQSPYJNBUFMZNJMMJPOJODPTUTJOBOENJMMJPOJODPTUTJOBTTPDJBUFEXJUI
NBOBHFNFOUaTTUSBUFHZUPSFEVDFUIFTJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU QSJNBSJMZFNQMPZFF
SFUFOUJPOBOETFWFSBODFFYQFOTFTBOEPUIFSCFOFGJUTSFMBUFEDPTUT BOEDPOUSBDUFEFDPOPNJDEFWFMPQNFOUDPOUSJCVUJPOT
&OUFSHZ FYQFDUT UP JODVS FNQMPZFF SFUFOUJPO BOE TFWFSBODF FYQFOTFT PG BQQSPYJNBUFMZ NJMMJPO JO   BOE
BQQSPYJNBUFMZNJMMJPOGSPNUISPVHINJEBTTPDJBUFEXJUIUIFTFTUSBUFHJDUSBOTBDUJPOT4FF/PUFUP
UIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFTFDPTUT
*O &OUFSHZ8IPMFTBMF$PNNPEJUJFTJODVSSFEJNQBJSNFOUDIBSHFTSFMBUFEUPOVDMFBSGVFMTQFOEJOH OVDMFBS
SFGVFMJOHPVUBHFTQFOEJOH BOEFYQFOEJUVSFTGPSDBQJUBMBTTFUTPGCJMMJPO5IFTFDPTUTXFSFDIBSHFEUPFYQFOTFBT
JODVSSFEBTBSFTVMUPGUIFJNQBJSFEWBMVFPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSQMBOUTaMPOHMJWFEBTTFUTEVF
UPUIFTJHOJGJDBOUMZSFEVDFESFNBJOJOHFTUJNBUFEPQFSBUJOHMJWFTBTTPDJBUFEXJUINBOBHFNFOUaTTUSBUFHZUPSFEVDFUIF
TJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU&OUFSHZFYQFDUTUPDPOUJOVFUPJODVSDPTUTBTTPDJBUFE
XJUIOVDMFBSGVFMSFMBUFETQFOEJOHBOEFYQFOEJUVSFTGPSDBQJUBMBTTFUTBOE FYDFQUGPS1BMJTBEFT FYQFDUTUPDPOUJOVFUP
DIBSHFUIFTFDPTUTUPFYQFOTFBTJODVSSFECFDBVTF&OUFSHZFYQFDUTUIFWBMVFPGUIFQMBOUTUPDPOUJOVFUPCFJNQBJSFE
*O &OUFSHZ8IPMFTBMF$PNNPEJUJFTJODVSSFEJNQBJSNFOUDIBSHFTPGCJMMJPOQSJNBSJMZUPXSJUFEPXOUIF
DBSSZJOHWBMVFTPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTa1BMJTBEFT *OEJBO1PJOU BOE*OEJBO1PJOUQMBOUTBOESFMBUFE
BTTFUTUPUIFJSGBJSWBMVFT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFTFJNQBJSNFOUDIBSHFT
&OUFSHZ8IPMFTBMF$PNNPEJUJFT"VUIPSJ[BUJPOTUP0QFSBUF*OEJBO1PJOU
*O"QSJM &OUFSHZTVCNJUUFEUPUIF/3$BKPJOUBQQMJDBUJPOUPSFOFXUIFPQFSBUJOHMJDFOTFTGPS*OEJBO
1PJOUBOE*OEJBO1PJOUGPSBOBEEJUJPOBMZFBST5IFPSJHJOBMFYQJSBUJPOEBUFTPGUIF/3$PQFSBUJOHMJDFOTFTGPS
*OEJBO1PJOUBOE*OEJBO1PJOUXFSFJO4FQUFNCFSBOE%FDFNCFS SFTQFDUJWFMZ8IJMFUIF/3$TUBGG
SFWJFXTUIFMJDFOTFSFOFXBMBQQMJDBUJPOT *OEJBO1PJOUBOE*OEJBO1PJOUaTJOJUJBMMJDFOTFUFSNTIBWFFYQJSFEBOEUIF
QMBOUTBSFPQFSBUJOHVOEFScUJNFMZSFOFXBM dXIJDIJTBGFEFSBMTUBUVUPSZSVMFPGHFOFSBMBQQMJDBCJMJUZQSPWJEJOHGPS
FYUFOTJPOPGBMJDFOTFGPSXIJDIBSFOFXBMBQQMJDBUJPOIBTCFFOUJNFMZGJMFEXJUIUIFMJDFOTJOHBHFODZ
*O+BOVBSZ &OUFSHZSFBDIFEBTFUUMFNFOUXJUI/FX:PSL4UBUF TFWFSBM4UBUFBHFODJFT BOE3JWFSLFFQFS
*OD VOEFSXIJDI*OEJBO1PJOUBOE*OEJBO1PJOUXJMMDFBTFDPNNFSDJBMPQFSBUJPOCZ"QSJM BOE"QSJM
 SFTQFDUJWFMZ TVCKFDUUPDFSUBJODPOEJUJPOT JODMVEJOH/FX:PSL4UBUFaTXJUIESBXBMPGPQQPTJUJPOUP*OEJBO1PJOUaT
MJDFOTFSFOFXBMTBOEJTTVBODFPGDPOUFTUFEQFSNJUTBOETJNJMBSBVUIPSJ[BUJPOT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSBEJTDVTTJPOPGUIFJNQBJSNFOUBOESFMBUFEDIBSHFTBTTPDJBUFEXJUIUIFTFUUMFNFOUXJUI/FX:PSL4UBUF
5IF*OEJBO1PJOUTFUUMFNFOUSFRVJSFE/FX:PSL4UBUFBHFODJFTUPJTTVFFOWJSPONFOUBMDFSUJGJDBUJPOTOFFEFE
GPSMJDFOTFSFOFXBMBOEBSFOFXFEXBUFSEJTDIBSHFQFSNJUCBTFEPODVSSFOUQMBOUDPOGJHVSBUJPO*UBMTPSFRVJSFEUIF
/FX:PSL4UBUF"UUPSOFZ(FOFSBMBOE3JWFSLFFQFSUPXJUIESBXUIFJSDPOUFOUJPOTQFOEJOHCFGPSFUIF"UPNJD4BGFUZ
BOE-JDFOTJOH#PBSE "4-# *OFYDIBOHF &OUFSHZDPNNJUTUPDFBTFDPNNFSDJBMPQFSBUJPOPG*OEJBO1PJOUCZ"QSJM
 BOE*OEJBO1PJOUCZ"QSJM 5IFTFBDUJPOTIBWFCFFODPNQMFUFE BMM/FX:PSL4UBUFBQQSPWBMT
SFRVJSFEGPSUIF/3$UPJTTVFSFOFXFEMJDFOTFTIBWFCFFOHSBOUFE BOEUIF"4-#IBTUFSNJOBUFEQSPDFFEJOHTCFGPSF
JUGPMMPXJOHUIFXJUIESBXBMPGQFOEJOHDPOUFOUJPOT5IF/3$JTOPUFYQFDUFEUPJTTVFSFOFXFEMJDFOTFTFBSMJFSUIBO
UIJSERVBSUFS BTJUTTUBGGNVTUDPNQMFUFVQEBUFTUPUIFSFDPSEPOFOWJSPONFOUBMBOETBGFUZNBUUFST BTVQQMFNFOU
UPUIFGJOBMTVQQMFNFOUBMFOWJSPONFOUBMJNQBDUTUBUFNFOUBOEBTVQQMFNFOUUPUIFGJOBMTBGFUZFWBMVBUJPOSFQPSU 
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0QFSBUJPOTNBZCFFYUFOEFEVQUPGPVSBEEJUJPOBMZFBSTGPSFBDIVOJUCZNVUVBMBHSFFNFOUPG&OUFSHZBOE
/FX:PSL4UBUFCBTFEPOBOFYJHFOUSFMJBCJMJUZOFFEGPS*OEJBO1PJOUHFOFSBUJPO*OBDDPSEBODFXJUIUIF'&3$BQQSPWFE
UBSJGGPGUIF/FX:PSL*OEFQFOEFOU4ZTUFN0QFSBUPS /:*40 &OUFSHZTVCNJUUFEUPUIF/:*40BOPUJDFPGHFOFSBUPS
EFBDUJWBUJPOCBTFEPOUIFEBUFTJOUIFTFUUMFNFOU OPMBUFSUIBO"QSJM GPS*OEJBO1PJOU6OJUBOE"QSJM
GPS*OEJBO1PJOU6OJU *O%FDFNCFS /:*40JTTVFEBSFQPSUTUBUJOHUIFSFXJMMOPUCFBTZTUFNSFMJBCJMJUZ
OFFEGPMMPXJOHUIFEFBDUJWBUJPOPG*OEJBO1PJOU5IF/:*40BMTPIBTBEWJTFEUIBUJUXJMMQFSGPSNBOBOBMZTJTPGUIF
QPUFOUJBMDPNQFUJUJWFJNQBDUTPGUIFQSPQPTFESFUJSFNFOUVOEFSQSPWJTJPOTPGJUTUBSJGG5IFEFBEMJOFGPSUIF/:*40
UPNBLFBXJUIIPMEJOHEFUFSNJOBUJPOJTJOEJTQVUFBOEJTQFOEJOHCFGPSFUIF'&3$
*OBEEJUJPOUPDPOUSBDUVBMMZBHSFFJOHUPDFBTFDPNNFSDJBMPQFSBUJPOTFBSMZ JO'FCSVBSZ&OUFSHZGJMFE
XJUIUIF/3$BOBNFOENFOUUPJUTMJDFOTFSFOFXBMBQQMJDBUJPODIBOHJOHUIFUFSNPGUIFSFRVFTUFEMJDFOTFTUPDPJODJEF
XJUIUIFMBUFTUQPTTJCMFFYUFOTJPOCZNVUVBMBHSFFNFOUCBTFEPOFYJHFOUSFMJBCJMJUZOFFET"QSJM GPS*OEJBO
1PJOUBOE"QSJM GPS*OEJBO1PJOU*G&OUFSHZSFBTPOBCMZEFUFSNJOFTUIBUUIF/3$XJMMUSFBUUIFBNFOENFOU
PUIFSUIBOBTBSPVUJOFBNFOENFOU &OUFSHZNBZXJUIESBXUIFBNFOENFOU
0UIFSQSPWJTJPOTPGUIFTFUUMFNFOUJODMVEFUFSNJOBUJPOPGBMMUIFOFYJTUJOHJOWFTUJHBUJPOTPG*OEJBO1PJOUCZ
UIFBHFODJFTTJHOJOHUIFBHSFFNFOU XIJDIJODMVEFUIF/FX:PSL4UBUF%FQBSUNFOUPG&OWJSPONFOUBM$POTFSWBUJPO
UIF /FX:PSL 4UBUF %FQBSUNFOU PG 4UBUF  UIF /FX:PSL 4UBUF %FQBSUNFOU PG 1VCMJD 4FSWJDF  UIF /FX:PSL 4UBUF
%FQBSUNFOUPG)FBMUI BOEUIF/FX:PSL4UBUF"UUPSOFZ(FOFSBM5IFTFUUMFNFOUSFDPHOJ[FTUIFSJHIUPG/FX:PSL
4UBUFBHFODJFTUPQVSTVFOFXJOWFTUJHBUJPOTBOEFOGPSDFNFOUBDUJPOTXJUISFTQFDUUPOFXDJSDVNTUBODFTPSFYJTUJOH
DPOEJUJPOTUIBUCFDPNFNBUFSJBMMZFYBDFSCBUFE
"OPUIFSQSPWJTJPOPGUIFTFUUMFNFOUPCMJHBUFT&OUFSHZUPFTUBCMJTIBNJMMJPOGVOEGPSFOWJSPONFOUBMQSPKFDUT
BOE DPNNVOJUZ TVQQPSU "QQPSUJPONFOU BOE BMMPDBUJPO PG GVOET UP CFOFGJDJBSJFT BSF UP CF EFUFSNJOFE CZ NVUVBM
BHSFFNFOUPG/FX:PSL4UBUFBOE&OUFSHZ5IFTFUUMFNFOUSFDPHOJ[FT/FX:PSL4UBUFaTSJHIUUPQFSGPSNBOBOOVBM
JOTQFDUJPOPG*OEJBO1PJOU XJUITDPQFBOEUJNJOHUPCFEFUFSNJOFECZNVUVBMBHSFFNFOU
*O.BZBQMBJOUJGGGJMFEUXPQBSBMMFMTUBUFDPVSUBQQFBMTDIBMMFOHJOH/FX:PSL4UBUFaTBDUJPOTJOTJHOJOH
BOEJNQMFNFOUJOHUIF*OEJBO1PJOUTFUUMFNFOUXJUI&OUFSHZPOUIFCBTJTUIBUUIF4UBUFGBJMFEUPQFSGPSNTVGGJDJFOU
FOWJSPONFOUBMBOBMZTJTPGJUTBDUJPOT"MMTJHOBUPSJFTUPUIFTFUUMFNFOUBHSFFNFOU JODMVEJOHUIF&OUFSHZBGGJMJBUFTUIBU
IPME/3$MJDFOTFTGPS*OEJBO1PJOU XFSFOBNFE5IFBQQFBMTXFSFWPMVOUBSJMZEJTNJTTFEJO/PWFNCFS
-JRVJEJUZBOE$BQJUBM3FTPVSDFT
5IJTTFDUJPOEJTDVTTFT&OUFSHZaTDBQJUBMTUSVDUVSF DBQJUBMTQFOEJOHQMBOTBOEPUIFSVTFTPGDBQJUBM TPVSDFTPG
DBQJUBM BOEUIFDBTIGMPXBDUJWJUZQSFTFOUFEJOUIFDBTIGMPXTUBUFNFOU
$BQJUBM4USVDUVSF
&OUFSHZaTDBQJUBMJ[BUJPOJTCBMBODFECFUXFFOFRVJUZBOEEFCU BTTIPXOJOUIFGPMMPXJOHUBCMF5IFJODSFBTF
JOUIFEFCUUPDBQJUBMSBUJPGPS&OUFSHZBTPG%FDFNCFS JTQSJNBSJMZEVFUPBOJODSFBTFJODPNNFSDJBMQBQFS
PVUTUBOEJOHJOBTDPNQBSFEUP
%FCUUPDBQJUBM
&GGFDUPGFYDMVEJOHTFDVSJUJ[BUJPOCPOET
%FCUUPDBQJUBM FYDMVEJOHTFDVSJUJ[BUJPOCPOET B
&GGFDUPGTVCUSBDUJOHDBTI
/FUEFCUUPOFUDBQJUBM FYDMVEJOHTFDVSJUJ[BUJPOCPOET B
B















$BMDVMBUJPOFYDMVEFTUIF"SLBOTBT -PVJTJBOB /FX0SMFBOT BOE5FYBTTFDVSJUJ[BUJPOCPOET XIJDIBSFOPO
SFDPVSTFUP&OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB &OUFSHZ/FX0SMFBOT BOE&OUFSHZ5FYBT SFTQFDUJWFMZ
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/FUEFCUDPOTJTUTPGEFCUMFTTDBTIBOEDBTIFRVJWBMFOUT%FCUDPOTJTUTPGOPUFTQBZBCMFBOEDPNNFSDJBMQBQFS DBQJUBM
MFBTFPCMJHBUJPOT BOEMPOHUFSNEFCU JODMVEJOHUIFDVSSFOUMZNBUVSJOHQPSUJPO$BQJUBMDPOTJTUTPGEFCU DPNNPO
TIBSFIPMEFSTaFRVJUZ BOETVCTJEJBSJFTaQSFGFSSFETUPDLXJUIPVUTJOLJOHGVOE/FUDBQJUBMDPOTJTUTPGDBQJUBMMFTTDBTI
BOEDBTIFRVJWBMFOUT&OUFSHZVTFTUIFEFCUUPDBQJUBMSBUJPTFYDMVEJOHTFDVSJUJ[BUJPOCPOETJOBOBMZ[JOHJUTGJOBODJBM
DPOEJUJPOBOECFMJFWFTUIFZQSPWJEFVTFGVMJOGPSNBUJPOUPJUTJOWFTUPSTBOEDSFEJUPSTJOFWBMVBUJOH&OUFSHZaTGJOBODJBM
DPOEJUJPOCFDBVTFUIFTFDVSJUJ[BUJPOCPOETBSFOPOSFDPVSTFUP&OUFSHZ BTNPSFGVMMZEFTDSJCFEJO/PUFUPUIFGJOBODJBM
TUBUFNFOUT&OUFSHZBMTPVTFTUIFOFUEFCUUPOFUDBQJUBMSBUJPFYDMVEJOHTFDVSJUJ[BUJPOCPOETJOBOBMZ[JOHJUTGJOBODJBM
DPOEJUJPOBOECFMJFWFTJUQSPWJEFTVTFGVMJOGPSNBUJPOUPJUTJOWFTUPSTBOEDSFEJUPSTJOFWBMVBUJOH&OUFSHZaTGJOBODJBM
DPOEJUJPOCFDBVTFOFUEFCUJOEJDBUFT&OUFSHZaTPVUTUBOEJOHEFCUQPTJUJPOUIBUDPVMEOPUCFSFBEJMZTBUJTGJFECZDBTIBOE
DBTIFRVJWBMFOUTPOIBOE
-POHUFSNEFCU JODMVEJOHUIFDVSSFOUMZNBUVSJOHQPSUJPO NBLFTVQNPTUPG&OUFSHZaTUPUBMEFCUPVUTUBOEJOH
'PMMPXJOHBSF&OUFSHZaTMPOHUFSNEFCUQSJODJQBMNBUVSJUJFTBOEFTUJNBUFEJOUFSFTUQBZNFOUTBTPG%FDFNCFS 
5PFTUJNBUFGVUVSFJOUFSFTUQBZNFOUTGPSWBSJBCMFSBUFEFCU &OUFSHZVTFEUIFSBUFBTPG%FDFNCFS 5IFBNPVOUT
CFMPXJODMVEFQBZNFOUTPO4ZTUFN&OFSHZaT(SBOE(VMGTBMFMFBTFCBDLUSBOTBDUJPO XIJDIBSFJODMVEFEJOMPOHUFSN
EFCUPOUIFCBMBODFTIFFU
-POHUFSNEFCUNBUVSJUJFTBOE
FTUJNBUFEJOUFSFTUQBZNFOUT
6UJMJUZ
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
1BSFOUBOE0UIFS
5PUBM





 


 

 


 


*O.JMMJPOT



 



BGUFS

 
f

 

 
f

 

/PUFUPUIFGJOBODJBMTUBUFNFOUTQSPWJEFTNPSFEFUBJMDPODFSOJOHMPOHUFSNEFCUPVUTUBOEJOH
&OUFSHZ$PSQPSBUJPOIBTJOQMBDFBDSFEJUGBDJMJUZUIBUIBTBCPSSPXJOHDBQBDJUZPGCJMMJPOBOEFYQJSFTJO
"VHVTU5IFGBDJMJUZQFSNJUTUIFJTTVBODFPGMFUUFSTPGDSFEJUBHBJOTUNJMMJPOPGUIFUPUBMCPSSPXJOHDBQBDJUZ
PGUIFDSFEJUGBDJMJUZ5IFDPNNJUNFOUGFFJTDVSSFOUMZPGUIFVOESBXODPNNJUNFOUBNPVOU$PNNJUNFOU
GFFTBOEJOUFSFTUSBUFTPOMPBOTVOEFSUIFDSFEJUGBDJMJUZDBOGMVDUVBUFEFQFOEJOHPOUIFTFOJPSVOTFDVSFEEFCUSBUJOHT
PG&OUFSHZ$PSQPSBUJPO5IFXFJHIUFEBWFSBHFJOUFSFTUSBUFGPSUIFZFBSFOEFE%FDFNCFS XBTPOUIF
ESBXOQPSUJPOPGUIFGBDJMJUZ
"TPG%FDFNCFS  BNPVOUTPVUTUBOEJOHBOEDBQBDJUZBWBJMBCMFVOEFSUIFCJMMJPODSFEJUGBDJMJUZ
BSF
$BQBDJUZ
 

-FUUFSTPG
#PSSPXJOHT
$SFEJU
*O.JMMJPOT



$BQBDJUZ
"WBJMBCMF
 

"DPWFOBOUJO&OUFSHZ$PSQPSBUJPOaTDSFEJUGBDJMJUZSFRVJSFT&OUFSHZUPNBJOUBJOBDPOTPMJEBUFEEFCUSBUJP BTEFGJOFE
PGPSMFTTPGJUTUPUBMDBQJUBMJ[BUJPO5IFDBMDVMBUJPOPGUIJTEFCUSBUJPVOEFS&OUFSHZ$PSQPSBUJPOaTDSFEJUGBDJMJUZ
JTEJGGFSFOUUIBOUIFDBMDVMBUJPOPGUIFEFCUUPDBQJUBMSBUJPBCPWF0OFTVDIEJGGFSFODFJTUIBUJUFYDMVEFTUIFFGGFDUT
BNPOHPUIFSUIJOHT PGDFSUBJOJNQBJSNFOUTSFMBUFEUPUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSHFOFSBUJPOBTTFUT
&OUFSHZJTDVSSFOUMZJODPNQMJBODFXJUIUIFDPWFOBOUBOEFYQFDUTUPSFNBJOJODPNQMJBODFXJUIUIJTDPWFOBOU*G
&OUFSHZGBJMTUPNFFUUIJTSBUJP PSJG&OUFSHZPSPOFPGUIF6UJMJUZPQFSBUJOHDPNQBOJFT FYDFQU&OUFSHZ/FX0SMFBOT
EFGBVMUTPOPUIFSJOEFCUFEOFTTPSJTJOCBOLSVQUDZPSJOTPMWFODZQSPDFFEJOHT BOBDDFMFSBUJPOPGUIF&OUFSHZ$PSQPSBUJPO
DSFEJUGBDJMJUZaTNBUVSJUZEBUFNBZPDDVS
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&OUFSHZ $PSQPSBUJPO IBT B DPNNFSDJBM QBQFS QSPHSBN XJUI B #PBSEBQQSPWFE QSPHSBN MJNJU PG VQ UP 
CJMMJPO"TPG%FDFNCFS  &OUFSHZ$PSQPSBUJPOIBECJMMJPOPGDPNNFSDJBMQBQFSPVUTUBOEJOH5IF
XFJHIUFEBWFSBHFJOUFSFTUSBUFGPSUIFZFBSFOEFE%FDFNCFS XBT
$BQJUBMMFBTFPCMJHBUJPOTBSFBNJOJNBMQBSUPG&OUFSHZaTPWFSBMMDBQJUBMTUSVDUVSF'PMMPXJOHBSF&OUFSHZaT
QBZNFOUPCMJHBUJPOTVOEFSUIPTFMFBTFT

$BQJUBMMFBTFQBZNFOUT










*O.JMMJPOT




BGUFS





5IFDBQJUBMMFBTFTBSFEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
&OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB &OUFSHZ.JTTJTTJQQJ &OUFSHZ/FX0SMFBOT BOE&OUFSHZ5FYBTFBDIIBE
DSFEJUGBDJMJUJFTBWBJMBCMFBTPG%FDFNCFS BTGPMMPXT

$PNQBOZ
&OUFSHZ"SLBOTBT
&OUFSHZ"SLBOTBT
&OUFSHZ-PVJTJBOB
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ/FX0SMFBOT
&OUFSHZ5FYBT
B
C
D
E
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-FUUFSTPG$SFEJU
0VUTUBOEJOHBTPG
%FDFNCFS 
f
f
NJMMJPO
f
f
f
f
NJMMJPO
NJMMJPO

5IF JOUFSFTU SBUF JT UIF FTUJNBUFE JOUFSFTU SBUF BT PG %FDFNCFS   UIBU XPVME IBWF CFFO BQQMJFE UP
PVUTUBOEJOHCPSSPXJOHTVOEFSUIFGBDJMJUZ
#PSSPXJOHTVOEFSUIJT&OUFSHZ"SLBOTBTDSFEJUGBDJMJUZNBZCFTFDVSFECZBTFDVSJUZJOUFSFTUJOJUTBDDPVOUT
SFDFJWBCMFBU&OUFSHZ"SLBOTBTaTPQUJPO
5IFDSFEJUGBDJMJUZQFSNJUTUIFJTTVBODFPGMFUUFSTPGDSFEJUBHBJOTUBQPSUJPOPGUIFCPSSPXJOHDBQBDJUZPGUIF
GBDJMJUZBTGPMMPXTNJMMJPOGPS&OUFSHZ"SLBOTBTNJMMJPOGPS&OUFSHZ-PVJTJBOBNJMMJPOGPS&OUFSHZ
/FX0SMFBOTBOENJMMJPOGPS&OUFSHZ5FYBT
#PSSPXJOHTVOEFSUIF&OUFSHZ.JTTJTTJQQJDSFEJUGBDJMJUJFTNBZCFTFDVSFECZBTFDVSJUZJOUFSFTUJOJUTBDDPVOUT
SFDFJWBCMFBU&OUFSHZ.JTTJTTJQQJaTPQUJPO

&BDIPGUIFDSFEJUGBDJMJUJFTSFRVJSFTUIF3FHJTUSBOU4VCTJEJBSZCPSSPXFSUPNBJOUBJOBEFCUSBUJP BTEFGJOFE
PGPSMFTTPGJUTUPUBMDBQJUBMJ[BUJPO&BDI3FHJTUSBOU4VCTJEJBSZJTJODPNQMJBODFXJUIUIJTDPWFOBOU
*OBEEJUJPO &OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB &OUFSHZ.JTTJTTJQQJ &OUFSHZ/FX0SMFBOT BOE&OUFSHZ
5FYBTFBDIFOUFSFEJOUPPOFPSNPSFVODPNNJUUFETUBOECZMFUUFSPGDSFEJUGBDJMJUJFTBTBNFBOTUPQPTUDPMMBUFSBMUP
TVQQPSUJUTPCMJHBUJPOTUP.*40'PMMPXJOHJTBTVNNBSZPGUIFVODPNNJUUFETUBOECZMFUUFSPGDSFEJUGBDJMJUJFTBTPG
%FDFNCFS 
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$PNQBOZ
&OUFSHZ"SLBOTBT
&OUFSHZ-PVJTJBOB
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ/FX0SMFBOT
&OUFSHZ5FYBT
B

"NPVOUPG
6ODPNNJUUFE
'BDJMJUZ
NJMMJPO
NJMMJPO
NJMMJPO
NJMMJPO
NJMMJPO

-FUUFSPG
$SFEJU'FF






-FUUFSTPG$SFEJU*TTVFEBT
PG%FDFNCFS  B
NJMMJPO
NJMMJPO
NJMMJPO
NJMMJPO
NJMMJPO

"TPG%FDFNCFS  MFUUFSTPGDSFEJUQPTUFEXJUI.*40DPWFSFEGJOBODJBMUSBOTNJTTJPOSJHIUFYQPTVSF
PGNJMMJPOGPS&OUFSHZ"SLBOTBT NJMMJPOGPS&OUFSHZ.JTTJTTJQQJ BOENJMMJPOGPS&OUFSHZ
5FYBT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGGJOBODJBMUSBOTNJTTJPOSJHIUT

&OUFSHZ/VDMFBS7FSNPOU:BOLFFIBTBDSFEJUGBDJMJUZHVBSBOUFFECZ&OUFSHZ$PSQPSBUJPOXJUIBCPSSPXJOH
DBQBDJUZPGNJMMJPOUIBUFYQJSFTJO/PWFNCFS"TPG%FDFNCFS  NJMMJPOJODBTICPSSPXJOHT
XFSFPVUTUBOEJOHVOEFSUIFDSFEJUGBDJMJUZ5IFXFJHIUFEBWFSBHFJOUFSFTUSBUFGPSUIFZFBSFOEFE%FDFNCFS 
XBTPOUIFESBXOQPSUJPOPGUIFGBDJMJUZ&OUFSHZ/VDMFBS7FSNPOU:BOLFFBMTPIBEBOVODPNNJUUFEDSFEJU
GBDJMJUZHVBSBOUFFECZ&OUFSHZ$PSQPSBUJPOXJUIBCPSSPXJOHDBQBDJUZPGNJMMJPOUIBUFYQJSFEJO+BOVBSZ"T
PG%FDFNCFS  UIFSFXFSFOPDBTICPSSPXJOHTPVUTUBOEJOHVOEFSUIFDSFEJUGBDJMJUZ4FF/PUFUPUIFGJOBODJBM
TUBUFNFOUTGPSBEEJUJPOBMEJTDVTTJPOPGUIF7FSNPOU:BOLFFDSFEJUGBDJMJUJFT
0QFSBUJOH-FBTF0CMJHBUJPOTBOE(VBSBOUFFTPG6ODPOTPMJEBUFE0CMJHBUJPOT
&OUFSHZIBTBNJOJNBMBNPVOUPGPQFSBUJOHMFBTFPCMJHBUJPOTBOEHVBSBOUFFTJOTVQQPSUPGVODPOTPMJEBUFE
PCMJHBUJPOT&OUFSHZaTHVBSBOUFFTJOTVQQPSUPGVODPOTPMJEBUFEPCMJHBUJPOTBSFOPUMJLFMZUPIBWFBNBUFSJBMFGGFDUPO
&OUFSHZaTGJOBODJBMDPOEJUJPO SFTVMUTPGPQFSBUJPOT PSDBTIGMPXT'PMMPXJOHBSF&OUFSHZaTQBZNFOUPCMJHBUJPOTBTPG
%FDFNCFS POOPODBODFMBCMFPQFSBUJOHMFBTFTXJUIBUFSNPWFSPOFZFBS

0QFSBUJOHMFBTFQBZNFOUT
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0QFSBUJOHMFBTFTBSFEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
4VNNBSZPG$POUSBDUVBM0CMJHBUJPOTPG$POTPMJEBUFE&OUJUJFT
$POUSBDUVBM0CMJHBUJPOT
-POHUFSNEFCU B
$BQJUBMMFBTFQBZNFOUT C
0QFSBUJOHMFBTFT C  D
1VSDIBTFPCMJHBUJPOT E
B
C
D
E
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*ODMVEFTFTUJNBUFEJOUFSFTUQBZNFOUT-POHUFSNEFCUJTEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
-FBTFPCMJHBUJPOTBSFEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
%PFTOPUJODMVEFQPXFSQVSDIBTFBHSFFNFOUTUIBUBSFBDDPVOUFEGPSBTMFBTFTUIBUBSFJODMVEFEJOQVSDIBTF
PCMJHBUJPOT
1VSDIBTF PCMJHBUJPOT SFQSFTFOU UIF NJOJNVN QVSDIBTF PCMJHBUJPO PS DBODFMMBUJPO DIBSHF GPS DPOUSBDUVBM
PCMJHBUJPOTUPQVSDIBTFHPPETPSTFSWJDFT"MNPTUBMMPGUIFUPUBMBSFGVFMBOEQVSDIBTFEQPXFSPCMJHBUJPOT
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*OBEEJUJPOUPUIFDPOUSBDUVBMPCMJHBUJPOTTUBUFEBCPWF &OUFSHZDVSSFOUMZFYQFDUTUPDPOUSJCVUFBQQSPYJNBUFMZ
NJMMJPOUPJUTQFOTJPOQMBOTBOEBQQSPYJNBUFMZNJMMJPOUPPUIFSQPTUSFUJSFNFOUQMBOTJO BMUIPVHIUIF
SFRVJSFEQFOTJPODPOUSJCVUJPOTXJMMCFLOPXOXJUINPSFDFSUBJOUZXIFOUIF+BOVBSZ WBMVBUJPOTBSFDPNQMFUFE
XIJDI JT FYQFDUFE CZ "QSJM     4FF c$SJUJDBM "DDPVOUJOH &TUJNBUFT  2VBMJGJFE 1FOTJPO BOE 0UIFS
1PTUSFUJSFNFOU#FOFGJUTdCFMPXGPSBEJTDVTTJPOPGRVBMJGJFEQFOTJPOBOEPUIFSQPTUSFUJSFNFOUCFOFGJUTGVOEJOH
"MTPJOBEEJUJPOUPUIFDPOUSBDUVBMPCMJHBUJPOT &OUFSHZIBTNJMMJPOPGVOSFDPHOJ[FEUBYCFOFGJUTBOE
JOUFSFTUOFUPGVOVTFEUBYBUUSJCVUFTGPSXIJDIUIFUJNJOHPGQBZNFOUTCFZPOENPOUITDBOOPUCFSFBTPOBCMZFTUJNBUFE
EVFUPVODFSUBJOUJFTJOUIFUJNJOHPGFGGFDUJWFTFUUMFNFOUPGUBYQPTJUJPOT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
BEEJUJPOBMJOGPSNBUJPOSFHBSEJOHVOSFDPHOJ[FEUBYCFOFGJUT
$BQJUBM'VOET"HSFFNFOU
1VSTVBOUUPBOBHSFFNFOUXJUIDFSUBJODSFEJUPST &OUFSHZ$PSQPSBUJPOIBTBHSFFEUPTVQQMZ4ZTUFN&OFSHZXJUI
TVGGJDJFOUDBQJUBMUP

e NBJOUBJO4ZTUFN&OFSHZaTFRVJUZDBQJUBMBUBNJOJNVNPGPGJUTUPUBMDBQJUBMJ[BUJPO FYDMVEJOHTIPSUUFSN
EFCU 
e QFSNJUUIFDPOUJOVFEDPNNFSDJBMPQFSBUJPOPG(SBOE(VMG
e QBZJOGVMMBMM4ZTUFN&OFSHZJOEFCUFEOFTTGPSCPSSPXFENPOFZXIFOEVFBOE
e FOBCMF4ZTUFN&OFSHZUPNBLFQBZNFOUTPOTQFDJGJD4ZTUFN&OFSHZEFCU VOEFSTVQQMFNFOUTUPUIFBHSFFNFOU
BTTJHOJOH4ZTUFN&OFSHZaTSJHIUTJOUIFBHSFFNFOUBTTFDVSJUZGPSUIFTQFDJGJDEFCU
$BQJUBM&YQFOEJUVSF1MBOTBOE0UIFS6TFTPG$BQJUBM
'PMMPXJOH BSF UIF BNPVOUT PG &OUFSHZaT QMBOOFE DPOTUSVDUJPO BOE PUIFS DBQJUBM JOWFTUNFOUT CZ PQFSBUJOH
TFHNFOUGPSUISPVHI
1MBOOFEDPOTUSVDUJPOBOEDBQJUBMJOWFTUNFOUT
6UJMJUZ
(FOFSBUJPO
5SBOTNJTTJPO
%JTUSJCVUJPO
6UJMJUZ4VQQPSU
5PUBM
&OUFSHZ8IPMFTBMF$PNNPEJUJFT
5PUBM
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1MBOOFEDPOTUSVDUJPOBOEDBQJUBMJOWFTUNFOUTSFGFSUPBNPVOUT&OUFSHZQMBOTUPTQFOEPOSPVUJOFDBQJUBMQSPKFDUT
UIBUBSFOFDFTTBSZUPTVQQPSUSFMJBCJMJUZPGJUTTFSWJDF FRVJQNFOU PSTZTUFNTBOEUPTVQQPSUOPSNBMDVTUPNFSHSPXUI
BOEJODMVEFTTQFOEJOHGPSUIFOVDMFBSBOEOPOOVDMFBSQMBOUTBU&OUFSHZ8IPMFTBMF$PNNPEJUJFT*OBEEJUJPOUPSPVUJOF
DBQJUBMQSPKFDUT UIFZBMTPSFGFSUPBNPVOUT&OUFSHZQMBOTUPTQFOEPOOPOSPVUJOFDBQJUBMJOWFTUNFOUTGPSXIJDI&OUFSHZ
JT FJUIFS DPOUSBDUVBMMZ PCMJHBUFE  IBT #PBSE BQQSPWBM  PS PUIFSXJTF FYQFDUT UP NBLF UP TBUJTGZ SFHVMBUPSZ PS MFHBM
SFRVJSFNFOUT"NPVOUTJODMVEFUIFGPMMPXJOHUZQFTPGDPOTUSVDUJPOBOEDBQJUBMJOWFTUNFOUT
e
e

*OWFTUNFOUT JODMVEJOHUIF4U$IBSMFT1PXFS4UBUJPO -BLF$IBSMFT1PXFS4UBUJPO /FX0SMFBOT1PXFS4UBUJPO
BOE .POUHPNFSZ $PVOUZ 1PXFS 4UBUJPO  FBDI EJTDVTTFE CFMPX  BOE QPUFOUJBM DPOTUSVDUJPO PG BEEJUJPOBM
HFOFSBUJPO
&OUFSHZ 8IPMFTBMF $PNNPEJUJFT JOWFTUNFOUT BTTPDJBUFE XJUI TQFDJGJD JOWFTUNFOUT TVDI BT DPNQPOFOU
SFQMBDFNFOUT TPGUXBSFBOETFDVSJUZ BOEESZDBTLTUPSBHF
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e
e
e

*OWFTUNFOUTJO&OUFSHZaTOVDMFBSGMFFU
5SBOTNJTTJPOTQFOEJOHUPFOIBODFSFMJBCJMJUZ SFEVDFDPOHFTUJPO BOEFOBCMFFDPOPNJDHSPXUI
%JTUSJCVUJPOTQFOEJOHUPFOIBODFSFMJBCJMJUZBOEJNQSPWFTFSWJDFUPDVTUPNFST JODMVEJOHJOWFTUNFOUUPTVQQPSU
BEWBODFENFUFSJOH

'PSUIFOFYUTFWFSBMZFBST UIF6UJMJUZaTPXOFEHFOFSBUJOHDBQBDJUZJTQSPKFDUFEUPCFBEFRVBUFUPNFFU.*40SFTFSWF
SFRVJSFNFOUTIPXFWFS JOUIFMPOHFSUFSNBEEJUJPOBMTVQQMZSFTPVSDFTXJMMCFOFFEFE BOEJUTTVQQMZQMBOJOJUJBUJWF
XJMMDPOUJOVFUPTFFLUPUSBOTGPSNJUTHFOFSBUJPOQPSUGPMJPXJUIOFXHFOFSBUJPOSFTPVSDFT0QQPSUVOJUJFTSFTVMUJOHGSPN
UIFTVQQMZQMBOJOJUJBUJWF JODMVEJOHOFXQSPKFDUTPSUIFFYQMPSBUJPOPGBMUFSOBUJWFGJOBODJOHTPVSDFT DPVMESFTVMUJO
JODSFBTFTPSEFDSFBTFTJOUIFDBQJUBMFYQFOEJUVSFFTUJNBUFTHJWFOBCPWF&TUJNBUFEDBQJUBMFYQFOEJUVSFTBSFBMTPTVCKFDU
UPQFSJPEJDSFWJFXBOENPEJGJDBUJPOBOENBZWBSZCBTFEPOUIFPOHPJOHFGGFDUTPGCVTJOFTTSFTUSVDUVSJOH SFHVMBUPSZ
DPOTUSBJOUTBOESFRVJSFNFOUT FOWJSPONFOUBMSFHVMBUJPOT CVTJOFTTPQQPSUVOJUJFT NBSLFUWPMBUJMJUZ FDPOPNJDUSFOET
DIBOHFTJOQSPKFDUQMBOT BOEUIFBCJMJUZUPBDDFTTDBQJUBM
4U$IBSMFT1PXFS4UBUJPO
*O"VHVTU &OUFSHZ-PVJTJBOBGJMFEXJUIUIF-14$BOBQQMJDBUJPOTFFLJOHDFSUJGJDBUJPOUIBUUIFQVCMJD
OFDFTTJUZ BOE DPOWFOJFODF XPVME CF TFSWFE CZ UIF DPOTUSVDUJPO PG UIF 4U $IBSMFT 1PXFS 4UBUJPO  B OPNJOBM 
NFHBXBUUDPNCJOFEDZDMFHFOFSBUJOHVOJU POMBOEBEKBDFOUUPUIFFYJTUJOH-JUUMF(ZQTZQMBOUJO4U$IBSMFT1BSJTI
-PVJTJBOB*UJTDVSSFOUMZFTUJNBUFEUPDPTUNJMMJPOUPDPOTUSVDU JODMVEJOHUSBOTNJTTJPOJOUFSDPOOFDUJPOBOEPUIFS
SFMBUFE DPTUT5IF -14$ JTTVFE BO PSEFS BQQSPWJOH DFSUJGJDBUJPO PG 4U $IBSMFT 1PXFS 4UBUJPO JO %FDFNCFS 
$POTUSVDUJPOJTJOQSPHSFTTBOEDPNNFSDJBMPQFSBUJPOJTFTUJNBUFEUPPDDVSCZNJE
-BLF$IBSMFT1PXFS4UBUJPO
*O/PWFNCFS &OUFSHZ-PVJTJBOBGJMFEBOBQQMJDBUJPOXJUIUIF-14$TFFLJOHDFSUJGJDBUJPOUIBUUIFQVCMJD
DPOWFOJFODFBOEOFDFTTJUZXPVMECFTFSWFECZUIFDPOTUSVDUJPOPGUIF-BLF$IBSMFT1PXFS4UBUJPO BOPNJOBM
NFHBXBUUDPNCJOFEDZDMFHFOFSBUJOHVOJUJO8FTUMBLF -PVJTJBOB POMBOEBEKBDFOUUPUIFFYJTUJOH/FMTPOQMBOUJO
$BMDBTJFV1BSJTI5IFDVSSFOUFTUJNBUFEDPTUPGUIF-BLF$IBSMFT1PXFS4UBUJPOJTNJMMJPO JODMVEJOHFTUJNBUFE
DPTUTPGUSBOTNJTTJPOJOUFSDPOOFDUJPOBOEPUIFSSFMBUFEDPTUT*O.BZUIFQBSUJFTUPUIFQSPDFFEJOHBHSFFEUPBO
VODPOUFTUFE TUJQVMBUJPO GJOEJOH UIBU DPOTUSVDUJPO PG UIF -BLF $IBSMFT 1PXFS 4UBUJPO JT JO UIF QVCMJD JOUFSFTU BOE
BVUIPSJ[JOH BO JOTFSWJDF SBUF SFDPWFSZ QMBO *O +VMZ  UIF -14$ JTTVFE BO PSEFS VOBOJNPVTMZ BQQSPWJOH UIF
TUJQVMBUJPOBOEBQQSPWFEDFSUJGJDBUJPOPGUIFVOJU$POTUSVDUJPOJTJOQSPHSFTTBOEDPNNFSDJBMPQFSBUJPOJTFYQFDUFE
UPPDDVSCZNJE
/FX0SMFBOT1PXFS4UBUJPO
*O +VOF   &OUFSHZ /FX 0SMFBOT GJMFE BO BQQMJDBUJPO XJUI UIF $JUZ $PVODJM TFFLJOH B QVCMJD JOUFSFTU
EFUFSNJOBUJPOBOEBVUIPSJ[BUJPOUPDPOTUSVDUUIF/FX0SMFBOT1PXFS4UBUJPO B.8BEWBODFEDPNCVTUJPOUVSCJOF
JO/FX0SMFBOT -PVJTJBOB BUUIFTJUFPGUIFFYJTUJOH.JDIPVEHFOFSBUJOHGBDJMJUZ XIJDIXBTSFUJSFEFGGFDUJWF.BZ
*O+BOVBSZTFWFSBMJOUFSWFOPSTGJMFEUFTUJNPOZPQQPTJOHUIFDPOTUSVDUJPOPGUIF/FX0SMFBOT1PXFS4UBUJPO
POWBSJPVTHSPVOET*O+VMZ &OUFSHZ/FX0SMFBOTTVCNJUUFEBTVQQMFNFOUBMBOEBNFOEJOHBQQMJDBUJPOUPUIF
$JUZ$PVODJMTFFLJOHBQQSPWBMUPDPOTUSVDUFJUIFSUIFPSJHJOBMMZQSPQPTFE.8BEWBODFEDPNCVTUJPOUVSCJOF PS
BMUFSOBUJWFMZ B.8VOJUDPNQPTFEPGOBUVSBMHBTGJSFESFDJQSPDBUJOHFOHJOFTBOEBSFMBUFEDPTUSFDPWFSZQMBO
5IFBQQMJDBUJPOJODMVEFEBOVQEBUFEDPTUFTUJNBUFPGNJMMJPOGPSUIF.8BEWBODFEDPNCVTUJPOUVSCJOF5IF
DPTUFTUJNBUFGPSUIFBMUFSOBUJWF.8VOJUJTNJMMJPO*OBEEJUJPO UIFBQQMJDBUJPOSFOFXFEUIFDPNNJUNFOU
UPQVSTVFVQUP.8PGSFOFXBCMFSFTPVSDFTUPTFSWF/FX0SMFBOT*OUFTUJNPOZGJMFETVCTFRVFOUUP&OUFSHZ/FX
0SMFBOTaT TVQQMFNFOUBM BOE BNFOEJOH BQQMJDBUJPO  TFWFSBM JOUFSWFOPST PQQPTF $JUZ $PVODJM BQQSPWBM PG FJUIFS
BMUFSOBUJWF XIJMFUIF$JUZ$PVODJMBEWJTPSTBOEPOFJOUFSWFOPSTVQQPSUUIFTNBMMFSBMUFSOBUJWF"DPOUFTUFEIFBSJOH
XBTIFMEJO%FDFNCFSBOEQPTUIFBSJOHCSJFGTXFSFGJMFEJO+BOVBSZ*O'FCSVBSZUIF$JUZ$PVODJM
6UJMJUZ$PNNJUUFFBEPQUFEBSFTPMVUJPOBQQSPWJOHDPOTUSVDUJPOPGUIF.8VOJU5IFGVMM$JUZ$PVODJMJTFYQFDUFE
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UPWPUFPOUIFSFTPMVUJPOJO.BSDI5IFDPNNFSDJBMPQFSBUJPOEBUFJTEFQFOEFOUPOUIFBMUFSOBUJWFTFMFDUFECZ
UIF$JUZ$PVODJMBOEUIFSFDFJQUPGPUIFSQFSNJUTBOEBQQSPWBMT
.POUHPNFSZ$PVOUZ1PXFS4UBUJPO
*O 0DUPCFS   &OUFSHZ 5FYBT GJMFE BO BQQMJDBUJPO XJUI UIF 16$5 TFFLJOH DFSUJGJDBUJPO UIBU UIF QVCMJD
DPOWFOJFODFBOEOFDFTTJUZXPVMECFTFSWFECZUIFDPOTUSVDUJPOPGUIF.POUHPNFSZ$PVOUZ1PXFS4UBUJPO BOPNJOBM
.8DPNCJOFEDZDMFHFOFSBUJOHVOJUJO.POUHPNFSZ$PVOUZ 5FYBTPOMBOEBEKBDFOUUPUIFFYJTUJOH-FXJT$SFFL
QMBOU5IFDVSSFOUFTUJNBUFEDPTUPGUIF.POUHPNFSZ$PVOUZ1PXFS4UBUJPOJTNJMMJPO JODMVEJOHBQQSPYJNBUFMZ
NJMMJPOPGUSBOTNJTTJPOJOUFSDPOOFDUJPOBOEOFUXPSLVQHSBEFTBOEPUIFSSFMBUFEDPTUT5IFJOEFQFOEFOUNPOJUPS
XIPPWFSTBXUIFSFRVFTUGPSQSPQPTBMQSPDFTT GJMFEUFTUJNPOZBOEBSFQPSUBGGJSNJOHUIBUUIF.POUHPNFSZ$PVOUZ
1PXFS4UBUJPOXBTTFMFDUFEUISPVHIBOPCKFDUJWFBOEGBJSSFRVFTUGPSQSPQPTBMQSPDFTTUIBUTIPXFEOPVOEVFQSFGFSFODF
UPBOZQSPQPTBM*O+VOFQBSUJFTUPUIFQSPDFFEJOHGJMFEBOVOPQQPTFETUJQVMBUJPOBOETFUUMFNFOUBHSFFNFOU5IF
TUJQVMBUJPODPOUFNQMBUFTUIBU&OUFSHZ5FYBTaTMFWFMPGDPTUSFDPWFSZGPSHFOFSBUJPODPOTUSVDUJPODPTUTGPS.POUHPNFSZ
$PVOUZ1PXFS4UBUJPOJTDBQQFEBUNJMMJPO TVCKFDUUPDFSUBJOFYDMVTJPOTTVDIBTGPSDFNBKFVSFFWFOUT5SBOTNJTTJPO
JOUFSDPOOFDUJPOBOEOFUXPSLVQHSBEFTBOEPUIFSSFMBUFEDPTUTBSFOPUTVCKFDUUPUIFNJMMJPODBQ*O+VMZUIF
16$5BQQSPWFEUIFTUJQVMBUJPO4VCKFDUUPUIFUJNFMZSFDFJQUPGPUIFSQFSNJUTBOEBQQSPWBMT DPNNFSDJBMPQFSBUJPO
JTFTUJNBUFEUPPDDVSCZNJE
8BTIJOHUPO1BSJTI&OFSHZ$FOUFS
*O"QSJM &OUFSHZ-PVJTJBOBTJHOFEBQVSDIBTFBOETBMFBHSFFNFOUXJUIBTVCTJEJBSZPG$BMQJOF$PSQPSBUJPO
GPSUIFBDRVJTJUJPOPGBQFBLJOHQMBOU$BMQJOFXJMMDPOTUSVDUUIFQMBOU XIJDIXJMMDPOTJTUPGUXPOBUVSBMHBTGJSFE
DPNCVTUJPOUVSCJOFVOJUTXJUIBUPUBMOPNJOBMDBQBDJUZPGBQQSPYJNBUFMZ.85IFQMBOU OBNFEUIF8BTIJOHUPO
1BSJTI&OFSHZ$FOUFS XJMMCFMPDBUFEJO#PHBMVTB -PVJTJBOBBOE TVCKFDUUPQFSNJUTBOEBQQSPWBMT JTFYQFDUFEUPCF
DPNQMFUFEJO4VCKFDUUPSFHVMBUPSZBQQSPWBMT &OUFSHZ-PVJTJBOBXJMMQVSDIBTFUIFQMBOUPODFJUJTDPNQMFUFGPS
BOFTUJNBUFEUPUBMJOWFTUNFOUPGBQQSPYJNBUFMZNJMMJPO JODMVEJOHUSBOTNJTTJPOBOEPUIFSSFMBUFEDPTUT*O.BZ
 &OUFSHZ-PVJTJBOBGJMFEBOBQQMJDBUJPOXJUIUIF-14$TFFLJOHDFSUJGJDBUJPOPGUIFQMBOU"QSPDFEVSBMTDIFEVMF
IBTCFFOFTUBCMJTIFE XJUIUIFEFBEMJOFTSFDFOUMZFYUFOEFEBOEUIFIFBSJOHDPOUJOVFEGSPN.BSDIVOUJM+VOF
JOPSEFSUPBMMPXUIFQBSUJFTBOPQQPSUVOJUZUPSFBDITFUUMFNFOU
"EWBODFE.FUFSJOH*OGSBTUSVDUVSF ".*
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGGJMJOHTNBEFCZUIF6UJMJUZPQFSBUJOHDPNQBOJFTSFHBSEJOH
UIFEFQMPZNFOUPG".*5IFGJMJOHTJODMVEFEFTUJNBUFTPGJNQMFNFOUBUJPODPTUTGPS".*PGNJMMJPOGPS&OUFSHZ
"SLBOTBT NJMMJPOGPS&OUFSHZ-PVJTJBOB NJMMJPOGPS&OUFSHZ.JTTJTTJQQJ NJMMJPOGPS&OUFSHZ/FX
0SMFBOT BOENJMMJPOGPS&OUFSHZ5FYBT
%JWJEFOETBOE4UPDL3FQVSDIBTFT
%FDMBSBUJPOTPGEJWJEFOETPO&OUFSHZaTDPNNPOTUPDLBSFNBEFBUUIFEJTDSFUJPOPGUIF#PBSE"NPOHPUIFS
UIJOHT UIF#PBSEFWBMVBUFTUIFMFWFMPG&OUFSHZaTDPNNPOTUPDLEJWJEFOETCBTFEVQPOFBSOJOHTQFSTIBSFGSPNUIF
6UJMJUZPQFSBUJOHTFHNFOUBOEUIF1BSFOUBOE0UIFSQPSUJPOPGUIFCVTJOFTT GJOBODJBMTUSFOHUI BOEGVUVSFJOWFTUNFOU
PQQPSUVOJUJFT"UJUT+BOVBSZNFFUJOH UIF#PBSEEFDMBSFEBEJWJEFOEPGQFSTIBSF&OUFSHZQBJE
NJMMJPOJO NJMMJPOJO BOENJMMJPOJOJODBTIEJWJEFOETPOJUTDPNNPOTUPDL
*O BDDPSEBODF XJUI &OUFSHZaT TUPDLCBTFE DPNQFOTBUJPO QMBOT  &OUFSHZ QFSJPEJDBMMZ HSBOUT TUPDL PQUJPOT
SFTUSJDUFETUPDL QFSGPSNBODFVOJUT BOESFTUSJDUFETUPDLVOJUBXBSETUPLFZFNQMPZFFT XIJDINBZCFFYFSDJTFEUP
PCUBJOTIBSFTPG&OUFSHZaTDPNNPOTUPDL"DDPSEJOHUPUIFQMBOT UIFTFTIBSFTDBOCFOFXMZJTTVFETIBSFT USFBTVSZ
TUPDL PSTIBSFTQVSDIBTFEPOUIFPQFONBSLFU&OUFSHZaTNBOBHFNFOUIBTCFFOBVUIPSJ[FECZUIF#PBSEUPSFQVSDIBTF
POUIFPQFONBSLFUTIBSFTVQUPBOBNPVOUTVGGJDJFOUUPGVOEUIFFYFSDJTFPGHSBOUTVOEFSUIFQMBOT
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*OBEEJUJPOUPUIFBVUIPSJUZUPGVOEHSBOUFYFSDJTFT UIF#PBSEIBTBVUIPSJ[FETIBSFSFQVSDIBTFQSPHSBNTUP
FOBCMFPQQPSUVOJTUJDQVSDIBTFTJOSFTQPOTFUPNBSLFUDPOEJUJPOT*O0DUPCFSUIF#PBSEHSBOUFEBVUIPSJUZGPSB
NJMMJPOTIBSFSFQVSDIBTFQSPHSBN"TPG%FDFNCFS  NJMMJPOPGBVUIPSJUZSFNBJOTVOEFSUIF
NJMMJPOTIBSFSFQVSDIBTFQSPHSBN5IFBNPVOUPGSFQVSDIBTFTNBZWBSZBTBSFTVMUPGNBUFSJBMDIBOHFTJOCVTJOFTT
SFTVMUT PS DBQJUBM TQFOEJOH PS OFX JOWFTUNFOU PQQPSUVOJUJFT  PS JG MJNJUBUJPOT JO UIF DSFEJU NBSLFUT DPOUJOVF GPS B
QSPMPOHFEQFSJPE
4PVSDFTPG$BQJUBM
&OUFSHZaTTPVSDFTUPNFFUJUTDBQJUBMSFRVJSFNFOUTBOEUPGVOEQPUFOUJBMJOWFTUNFOUTJODMVEF
e
e
e
e
e

JOUFSOBMMZHFOFSBUFEGVOET
DBTIPOIBOE NJMMJPOBTPG%FDFNCFS  
TFDVSJUJFTJTTVBODFT
CBOLGJOBODJOHVOEFSOFXPSFYJTUJOHGBDJMJUJFTPSDPNNFSDJBMQBQFSBOE
TBMFTPGBTTFUT

$JSDVNTUBODFT TVDI BT XFBUIFS QBUUFSOT  GVFM BOE QVSDIBTFE QPXFS QSJDF GMVDUVBUJPOT  BOE VOBOUJDJQBUFE
FYQFOTFT JODMVEJOHVOTDIFEVMFEQMBOUPVUBHFTBOETUPSNT DPVMEBGGFDUUIFUJNJOHBOEMFWFMPGJOUFSOBMMZHFOFSBUFE
GVOETJOUIFGVUVSF
1SPWJTJPOTXJUIJOUIFBSUJDMFTPGJODPSQPSBUJPOSFMBUJOHUPQSFGFSSFETUPDLPGDFSUBJOPG&OUFSHZ$PSQPSBUJPOaT
TVCTJEJBSJFTDPVMESFTUSJDUUIFQBZNFOUPGDBTIEJWJEFOETPSPUIFSEJTUSJCVUJPOTPOUIFJSDPNNPOBOEQSFGFSSFETUPDL
"MMEFCUBOEDPNNPOBOEQSFGFSSFEFRVJUZJTTVBODFTCZUIF3FHJTUSBOU4VCTJEJBSJFTSFRVJSFQSJPSSFHVMBUPSZBQQSPWBM
BOEUIFJSQSFGFSSFEFRVJUZBOEEFCUJTTVBODFTBSFBMTPTVCKFDUUPJTTVBODFUFTUTTFUGPSUIJODPSQPSBUFDIBSUFST CPOE
JOEFOUVSFT BOEPUIFSBHSFFNFOUT&OUFSHZCFMJFWFTUIBUUIF3FHJTUSBOU4VCTJEJBSJFTIBWFTVGGJDJFOUDBQBDJUZVOEFS
UIFTFUFTUTUPNFFUGPSFTFFBCMFDBQJUBMOFFET
5IF'&3$IBTKVSJTEJDUJPOPWFSTFDVSJUJFTJTTVBODFTCZUIF6UJMJUZPQFSBUJOHDPNQBOJFTBOE4ZTUFN&OFSHZ
FYDFQUTFDVSJUJFTXJUINBUVSJUJFTMPOHFSUIBOPOFZFBSJTTVFECZ&OUFSHZ"SLBOTBT XIJDIJTTVCKFDUUPUIFKVSJTEJDUJPO
PGUIF"14$5IF$JUZ$PVODJMIBTDPODVSSFOUKVSJTEJDUJPOPWFS&OUFSHZ/FX0SMFBOTaTTFDVSJUJFTJTTVBODFTXJUI
NBUVSJUJFTMPOHFSUIBOPOFZFBS/PSFHVMBUPSZBQQSPWBMTBSFOFDFTTBSZGPS&OUFSHZ$PSQPSBUJPOUPJTTVFTFDVSJUJFT
5IFDVSSFOU'&3$BVUIPSJ[FETIPSUUFSNCPSSPXJOHMJNJUTBSFFGGFDUJWFUISPVHI0DUPCFS&OUFSHZ-PVJTJBOB
&OUFSHZ.JTTJTTJQQJ &OUFSHZ/FX0SMFBOT &OUFSHZ5FYBT BOE4ZTUFN&OFSHZIBWFPCUBJOFEMPOHUFSNGJOBODJOH
BVUIPSJ[BUJPOTGSPNUIF'&3$UIBUFYUFOEUISPVHI0DUPCFS&OUFSHZ"SLBOTBTIBTPCUBJOFEMPOHUFSNGJOBODJOH
BVUIPSJ[BUJPOGSPNUIF"14$UIBUFYUFOETUISPVHI%FDFNCFS&OUFSHZ/FX0SMFBOTBMTPIBTPCUBJOFEMPOHUFSN
GJOBODJOHBVUIPSJ[BUJPOGSPNUIF$JUZ$PVODJMUIBUFYUFOETUISPVHI+VOF&OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB
BOE4ZTUFN&OFSHZFBDIIBWFPCUBJOFEMPOHUFSNGJOBODJOHBVUIPSJ[BUJPOTGSPNUIF'&3$UIBUFYUFOEUISPVHI0DUPCFS
GPSJTTVBODFTCZJUTSFTQFDUJWFOVDMFBSGVFMDPNQBOZWBSJBCMFJOUFSFTUFOUJUZ*OBEEJUJPOUPCPSSPXJOHTGSPN
DPNNFSDJBMCBOLT UIF3FHJTUSBOU4VCTJEJBSJFTNBZBMTPCPSSPXGSPNUIF&OUFSHZ4ZTUFNNPOFZQPPMBOEGSPNPUIFS
JOUFSOBMTIPSUUFSNCPSSPXJOHBSSBOHFNFOUT5IFNPOFZQPPMBOEUIFPUIFSJOUFSOBMCPSSPXJOHBSSBOHFNFOUTBSFJOUFS
DPNQBOZ CPSSPXJOH BSSBOHFNFOUT EFTJHOFE UP SFEVDF &OUFSHZaT TVCTJEJBSJFTa EFQFOEFODF PO FYUFSOBM TIPSUUFSN
CPSSPXJOHT  #PSSPXJOHT GSPN JOUFSOBM BOE FYUFSOBM TIPSUUFSN CPSSPXJOHT DPNCJOFE NBZ OPU FYDFFE UIF '&3$
BVUIPSJ[FEMJNJUT4FF/PUFTBOEUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPG&OUFSHZaTCPSSPXJOHMJNJUT
BVUIPSJ[BUJPOT BOEBNPVOUTPVUTUBOEJOH
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$BTI'MPX"DUJWJUZ
"TTIPXOJO&OUFSHZaT$POTPMJEBUFE4UBUFNFOUTPG$BTI'MPXT DBTIGMPXTGPSUIFZFBSTFOEFE%FDFNCFS
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0QFSBUJOH"DUJWJUJFT
$PNQBSFEUP
/FUDBTIGMPXQSPWJEFECZPQFSBUJOHBDUJWJUJFTEFDSFBTFECZNJMMJPOJOQSJNBSJMZEVFUP
e
e
e

e
e
e

MPXFS &OUFSHZ 8IPMFTBMF $PNNPEJUJFT OFU SFWFOVF  FYDMVEJOH UIF FGGFDU PG SFWFOVFT SFTVMUJOH GSPN UIF
'JU[1BUSJDLSFJNCVSTFNFOUBHSFFNFOUXJUI&YFMPO JOBTDPNQBSFEUPQSJPSZFBS BTEJTDVTTFEBCPWF4FF
/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFSFJNCVSTFNFOUBHSFFNFOU
BOJODSFBTFPGNJMMJPOJOTQFOEJOHPOOVDMFBSSFGVFMJOHPVUBHFTJOBTDPNQBSFEUPUIFQSJPSZFBS
BOJODSFBTFPGNJMMJPOJOTFWFSBODFBOESFUFOUJPOQBZNFOUTJOBTDPNQBSFEUPUIFQSJPSZFBS4FF
c."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4&OUFSHZ8IPMFTBMF$PNNPEJUJFT
&YJUGSPNUIF.FSDIBOU1PXFS#VTJOFTTdBCPWFGPSBEJTDVTTJPOPGNBOBHFNFOUaTTUSBUFHZUPSFEVDFUIF
TJ[FPGUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaNFSDIBOUGMFFU
BSFGVOEUPDVTUPNFSTJO+BOVBSZPGBQQSPYJNBUFMZNJMMJPOBTBSFTVMUPGUIFTFUUMFNFOUBQQSPWFECZ
UIF-14$SFMBUFEUPUIF8BUFSGPSESFQMBDFNFOUTUFBNHFOFSBUPSQSPKFDU4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSEJTDVTTJPOPGUIFTFUUMFNFOUBOESFGVOE
QSPDFFETPGNJMMJPOSFDFJWFEJODPNQBSFEUPQSPDFFETPGNJMMJPOSFDFJWFEJOGSPNUIF
%0&SFTVMUJOHGSPNMJUJHBUJPOSFHBSEJOHTQFOUOVDMFBSGVFMTUPSBHFDPTUTUIBUXFSFQSFWJPVTMZFYQFOTFE4FF
/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPOBOE
BO JODSFBTF PG  NJMMJPO JO QFOTJPO DPOUSJCVUJPOT JO   4FF c."/"(&.&/5`4 '*/"/$*"%*4$644*0/"/%"/"-:4*4  $SJUJDBM"DDPVOUJOH &TUJNBUFTd CFMPX BOE /PUF  UP UIF GJOBODJBM
TUBUFNFOUTGPSEJTDVTTJPOPGRVBMJGJFEQFOTJPOBOEPUIFSQPTUSFUJSFNFOUCFOFGJUTGVOEJOH

5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZ
e

e

JODPNFUBYSFGVOETPGNJMMJPOJODPNQBSFEUPJODPNFUBYQBZNFOUTPGNJMMJPOJO&OUFSHZ
SFDFJWFEJODPNFUBYSFGVOETJOSFTVMUJOHGSPNUIFDBSSZCBDLPGOFUPQFSBUJOHMPTTFT&OUFSHZNBEFJODPNF
UBYQBZNFOUTJOSFMBUFEUPUIFFGGFDUPGUIF*34BVEJUBOEGPSKVSJTEJDUJPOTUIBUEPOPUIBWF
OFUPQFSBUJOHMPTTDBSSZPWFSTPSKVSJTEJDUJPOTJOXIJDIUIFVUJMJ[BUJPOPGOFUPQFSBUJOHMPTTDBSSZPWFSTBSFMJNJUFE
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGUIFJODPNFUBYBVEJU
BEFDSFBTFPGNJMMJPOJOJOUFSFTUQBJEJOBTDPNQBSFEUPUIFQSJPSZFBSQSJNBSJMZEVFUPBOJOUFSFTU
QBZNFOUPGNJMMJPONBEFJO.BSDISFMBUFEUPUIFQVSDIBTFPGBCFOFGJDJBMJOUFSFTUJOUIF8BUFSGPSE
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e

MFBTFEBTTFUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPG&OUFSHZ-PVJTJBOBaTQVSDIBTFPGB
CFOFGJDJBMJOUFSFTUJOUIF8BUFSGPSEMFBTFEBTTFUTBOE
BOJODSFBTFEVFUPUIFUJNJOHPGSFDPWFSZPGGVFMBOEQVSDIBTFEQPXFSDPTUTJOBTDPNQBSFEUPUIFQSJPS
ZFBS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGGVFMBOEQVSDIBTFEQPXFSDPTUSFDPWFSZ

$PNQBSFEUP
/FUDBTIGMPXQSPWJEFECZPQFSBUJOHBDUJWJUJFTEFDSFBTFECZNJMMJPOJOQSJNBSJMZEVFUP
e
e
e

BEFDSFBTFEVFUPUIFUJNJOHPGSFDPWFSZPGGVFMBOEQVSDIBTFEQPXFSDPTUTJOBTDPNQBSFEUP4FF
/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGGVFMBOEQVSDIBTFEQPXFSDPTUSFDPWFSZ
MPXFS&OUFSHZ8IPMFTBMF$PNNPEJUJFTOFUSFWFOVFJOBTDPNQBSFEUP BTEJTDVTTFEQSFWJPVTMZ
BOE
BOJODSFBTFPGNJMMJPOJOJOUFSFTUQBJEJOBTDPNQBSFEUPQSJNBSJMZEVFUPBOJOUFSFTUQBZNFOU
PGNJMMJPONBEFJO.BSDISFMBUFEUPUIFQVSDIBTFPGBCFOFGJDJBMJOUFSFTUJOUIF8BUFSGPSEMFBTFE
BTTFUTBOEBOJODSFBTFJOJOUFSFTUFYQFOTFQSJNBSJMZEVFUPOFUEFCUJTTVBODFTCZWBSJPVT6UJMJUZPQFSBUJOH
DPNQBOJFT QBSUJBMMZPGGTFUCZBEFDSFBTFJOJOUFSFTUQBJEJOPOUIF(SBOE(VMGTBMFMFBTFCBDLPCMJHBUJPO
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPG&OUFSHZ-PVJTJBOBaTQVSDIBTFPGBCFOFGJDJBMJOUFSFTU
JOUIF8BUFSGPSEMFBTFEBTTFUTBOEGPSEFUBJMTPGUIF(SBOE(VMGMFBTFPCMJHBUJPO4FF/PUFUPUIFGJOBODJBM
TUBUFNFOUTGPSBEJTDVTTJPOPGMPOHUFSNEFCU

5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZ
e

e
e
e

IJHIFS6UJMJUZOFUSFWFOVFTJOBTDPNQBSFEUP BTEJTDVTTFEBCPWF
QSPDFFETPGNJMMJPOSFDFJWFEJOGSPNUIF%0&SFTVMUJOHGSPNMJUJHBUJPOSFHBSEJOHTQFOUOVDMFBSGVFM
TUPSBHFDPTUTUIBUXFSFQSFWJPVTMZFYQFOTFE4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOU
OVDMFBSGVFMMJUJHBUJPO
BEFDSFBTFPGNJMMJPOJOTQFOEJOHPOOVDMFBSSFGVFMJOHPVUBHFTJOBTDPNQBSFEUPBOE
B EFDSFBTF PG  NJMMJPO JO TQFOEJOH SFMBUFE UP UIF TIVUEPXO PG 7FSNPOU :BOLFF  XIJDI DFBTFE QPXFS
QSPEVDUJPOJO%FDFNCFS

*OWFTUJOH"DUJWJUJFT
$PNQBSFEUP
/FUDBTIGMPXVTFEJOJOWFTUJOHBDUJWJUJFTEFDSFBTFECZNJMMJPOJOQSJNBSJMZEVFUPUIFQVSDIBTFPGUIF
6OJPO1PXFS4UBUJPOGPSBQQSPYJNBUFMZNJMMJPOJO.BSDIBOEQSPDFFETPGNJMMJPOGSPNUIFTBMFJO
.BSDIPGUIF'JU[1BUSJDLQMBOUUP&YFMPO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF6OJPO
1PXFS4UBUJPOQVSDIBTFBOEUIFTBMFPG'JU[1BUSJDL5IFEFDSFBTFXBTQBSUJBMMZPGGTFUCZ
e

BOJODSFBTFPGNJMMJPOJODPOTUSVDUJPOFYQFOEJUVSFT QSJNBSJMZJOUIF6UJMJUZCVTJOFTT5IFJODSFBTFJO
DPOTUSVDUJPOFYQFOEJUVSFTJOUIF6UJMJUZCVTJOFTTJTQSJNBSJMZEVFUPBOJODSFBTFPGNJMMJPOJOGPTTJMGVFMFE
HFOFSBUJPODPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVFUPIJHIFSTQFOEJOHJOPOUIF4U$IBSMFT1PXFS4UBUJPO
QSPKFDUBOEUIF-BLF$IBSMFT1PXFS4UBUJPOQSPKFDUBOEBIJHIFSTDPQFPGXPSLQFSGPSNFEPOWBSJPVTPUIFS
GPTTJMQSPKFDUTJOBTDPNQBSFEUPBOJODSFBTFPGNJMMJPOJOEJTUSJCVUJPODPOTUSVDUJPOFYQFOEJUVSFT
QSJNBSJMZEVFUPBIJHIFSTDPQFPGOPOTUPSNSFMBUFEXPSLQFSGPSNFEJOBTDPNQBSFEUPBOEIJHIFS
TUPSNSFTUPSBUJPOTQFOEJOHJOBOJODSFBTFPGNJMMJPOJOOVDMFBSDPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZ
EVFUPJODSFBTFETQFOEJOHPOWBSJPVTOVDMFBSQSPKFDUTJOBTDPNQBSFEUPBOJODSFBTFPGNJMMJPO
JOUSBOTNJTTJPODPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVFUPBIJHIFSTDPQFPGXPSLQFSGPSNFEPOUSBOTNJTTJPO
QSPKFDUTJOBTDPNQBSFEUPBOEBOJODSFBTFPGNJMMJPOEVFUPJODSFBTFETQFOEJOHPOBEWBODFE
NFUFSJOHJOGSBTUSVDUVSFJO
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e
e

BEFDSFBTFPGNJMMJPOJOQSPDFFETSFDFJWFEGSPNUIF%0&JOBTDPNQBSFEUPUIFQSJPSZFBSSFTVMUJOH
GSPNMJUJHBUJPOSFHBSEJOHTQFOUOVDMFBSGVFMTUPSBHFDPTUTUIBUXFSFQSFWJPVTMZDBQJUBMJ[FE4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPOBOE
BEFDSFBTFPGNJMMJPOJOOVDMFBSGVFMQVSDIBTFTEVFUPWBSJBUJPOTGSPNZFBSUPZFBSJOUIFUJNJOHBOEQSJDJOH
PGGVFMSFMPBESFRVJSFNFOUT NBUFSJBMBOETFSWJDFTEFMJWFSJFT BOEUIFUJNJOHPGDBTIQBZNFOUTEVSJOHUIFOVDMFBS
GVFMDZDMF

$PNQBSFEUP
/FUDBTIGMPXVTFEJOJOWFTUJOHBDUJWJUJFTJODSFBTFECZ NJMMJPOJOQSJNBSJMZEVFUP
e
e
e

UIFQVSDIBTFPGUIF6OJPO1PXFS4UBUJPOGPSBQQSPYJNBUFMZNJMMJPOJO.BSDI4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF6OJPO1PXFS4UBUJPOQVSDIBTF
QSPDFFETPGBQQSPYJNBUFMZNJMMJPOGSPNUIFTBMFJO%FDFNCFSPG3IPEF*TMBOE4UBUF&OFSHZ$FOUFS
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGUIFTBMFBOE
BOJODSFBTFPGNJMMJPOJODPOTUSVDUJPOFYQFOEJUVSFT QSJNBSJMZJOUIF6UJMJUZCVTJOFTT5IFJODSFBTFJO
DPOTUSVDUJPOFYQFOEJUVSFTJOUIF6UJMJUZCVTJOFTTJTQSJNBSJMZEVFUPBOJODSFBTFPGNJMMJPOJOUSBOTNJTTJPO
DPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVFUPBOPWFSBMMIJHIFSTDPQFPGXPSLQFSGPSNFEPOUSBOTNJTTJPOQSPKFDUT
JOBTDPNQBSFEUP BOJODSFBTFPGNJMMJPOJOOVDMFBSDPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVF
UPBIJHIFSTDPQFPGXPSLPOWBSJPVTOVDMFBSQSPKFDUTJOBTDPNQBSFEUP BOJODSFBTFPGNJMMJPO
JOGPTTJMGVFMFEHFOFSBUJPODPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVFUPTQFOEJOHPOUIF4U$IBSMFT1PXFS4UBUJPO
QSPKFDUJO BOJODSFBTFPGNJMMJPOJOEJTUSJCVUJPODPOTUSVDUJPOFYQFOEJUVSFTQSJNBSJMZEVFUPBIJHIFS
TDPQFPGOPOTUPSNSFMBUFEXPSLQFSGPSNFEJOBTDPNQBSFEUPUIFTBNFQFSJPEJOBOEIJHIFSTUPSN
SFTUPSBUJPO TQFOEJOH JO   BOE BO JODSFBTF PG  NJMMJPO JO JOGPSNBUJPO UFDIOPMPHZ DPOTUSVDUJPO
FYQFOEJUVSFTEVFUPWBSJPVTJOGPSNBUJPOUFDIOPMPHZQSPKFDUTBOEVQHSBEFTJO5IFJODSFBTFXBTQBSUJBMMZ
PGGTFUCZBEFDSFBTFPGNJMMJPOJOTQFOEJOHSFMBUFEUPDPNQMJBODFXJUI/3$QPTU'VLVTIJNBSFRVJSFNFOUT
JOUIF6UJMJUZBOE&OUFSHZ8IPMFTBMF$PNNPEJUJFTCVTJOFTTFT

5IFJODSFBTFXBTQBSUJBMMZPGGTFUCZ
e
e
e
e

BEFDSFBTFPGNJMMJPOJOOVDMFBSGVFMQVSDIBTFTEVFUPWBSJBUJPOTGSPNZFBSUPZFBSJOUIFUJNJOHBOE
QSJDJOHPGGVFMSFMPBESFRVJSFNFOUT NBUFSJBMBOETFSWJDFTEFMJWFSJFT BOEUIFUJNJOHPGDBTIQBZNFOUTEVSJOH
UIFOVDMFBSGVFMDZDMF
BOJODSFBTFPGNJMMJPOJOQSPDFFETSFDFJWFEGSPNUIF%0&JOBTDPNQBSFEUPUIFQSJPSZFBSSFTVMUJOH
GSPNMJUJHBUJPOSFHBSEJOHTQFOUOVDMFBSGVFMTUPSBHFDPTUTUIBUXFSFQSFWJPVTMZDBQJUBMJ[FE4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFTQFOUOVDMFBSGVFMMJUJHBUJPO
B  NJMMJPO /:1" WBMVF TIBSJOH QBZNFOU JO   4FF /PUF  UP UIF GJOBODJBM TUBUFNFOUT GPS GVSUIFS
EJTDVTTJPOPG&OUFSHZaT/:1"WBMVFTIBSJOHBHSFFNFOUTBOE
UIFEFQPTJUPGNJMMJPOJOUP&OUFSHZ/FX0SMFBOTaTTUPSNSFTFSWFFTDSPXBDDPVOUTJO

'JOBODJOH"DUJWJUJFT
$PNQBSFEUP
/FUDBTIGMPXQSPWJEFECZGJOBODJOHBDUJWJUJFTJODSFBTFECZNJMMJPOJOQSJNBSJMZEVFUP
e
e

&OUFSHZaTOFUJTTVBODFTPG NJMMJPOPGDPNNFSDJBMQBQFSJODPNQBSFEUPOFUSFQBZNFOUTPG
NJMMJPOPGDPNNFSDJBMQBQFSJO
BOJODSFBTFPGNJMMJPOSFTVMUJOHGSPNMPXFSSFEFNQUJPOTPGQSFGFSSFETUPDL*O &OUFSHZ/FX0SMFBOT
SFEFFNFEJUTNJMMJPOPG4FSJFTQSFGFSSFETUPDL JUTNJMMJPOPG4FSJFTQSFGFSSFETUPDL BOE
JUTNJMMJPOPG4FSJFTQSFGFSSFETUPDL*O &OUFSHZ"SLBOTBTSFEFFNFEJUTNJMMJPOPG
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e
e

4FSJFTQSFGFSSFETUPDLBOEJUTNJMMJPOPG4FSJFTQSFGFSSFETUPDLBOE&OUFSHZ.JTTJTTJQQJSFEFFNFE
JUTNJMMJPOPG4FSJFTQSFGFSSFETUPDL
BOJODSFBTFPGNJMMJPOJOUSFBTVSZTUPDLJTTVBODFTJOQSJNBSJMZEVFUPBMBSHFSBNPVOUPGQSFWJPVTMZ
SFQVSDIBTFE&OUFSHZ$PSQPSBUJPODPNNPOTUPDLJTTVFEJOUPTBUJTGZTUPDLPQUJPOFYFSDJTFTBOE
OFUCPSSPXJOHTPGNJMMJPOCZUIFOVDMFBSGVFMDPNQBOZWBSJBCMFJOUFSFTUFOUJUJFTJODPNQBSFEUPOFU
SFQBZNFOUTPGNJMMJPOJO

5IFJODSFBTFXBTQBSUJBMMZPGGTFUCZMPOHUFSNEFCUBDUJWJUZQSPWJEJOHBQQSPYJNBUFMZNJMMJPOPGDBTIJO
DPNQBSFEUPQSPWJEJOHBQQSPYJNBUFMZ NJMMJPOPGDBTIJO*ODMVEFEJOUIFMPOHUFSNEFCUBDUJWJUZJT
NJMMJPOJOBOENJMMJPOJOGPSUIFSFQBZNFOUPGCPSSPXJOHTPOUIF&OUFSHZ$PSQPSBUJPOMPOHUFSNDSFEJU
GBDJMJUZ
$PNQBSFEUP
&OUFSHZaTGJOBODJOHBDUJWJUJFTQSPWJEFENJMMJPOPGDBTIGPSDPNQBSFEUPVTJOHNJMMJPOPGDBTI
GPSQSJNBSJMZEVFUPUIFGPMMPXJOHBDUJWJUZ
e

e
e
e
e

MPOHUFSNEFCUBDUJWJUZQSPWJEJOHBQQSPYJNBUFMZ NJMMJPOPGDBTIJODPNQBSFEUPQSPWJEJOH
NJMMJPOPGDBTIJO*ODMVEFEJOUIFMPOHUFSNEFCUBDUJWJUZJTOFUSFQBZNFOUTPGCPSSPXJOHTPG
NJMMJPOJODPNQBSFEUPOFUCPSSPXJOHTPGNJMMJPOJOPOUIF&OUFSHZ$PSQPSBUJPOMPOHUFSN
DSFEJUGBDJMJUZ
UIFJTTVBODFPGNJMMJPOPGQSFGFSSFETUPDLJO4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFS
EJTDVTTJPO
NJMMJPOPGDPNNPOTUPDLSFQVSDIBTFEJO BTEJTDVTTFEBCPWF
BOFUJODSFBTFPGNJMMJPOJOJOTIPSUUFSNCPSSPXJOHTCZUIFOVDMFBSGVFMDPNQBOZWBSJBCMFJOUFSFTU
FOUJUJFTBOE
BEFDSFBTFPGNJMMJPOSFTVMUJOHGSPNIJHIFSSFQVSDIBTFSFEFNQUJPOTPGQSFGFSSFETUPDL*O4FQUFNCFS
&OUFSHZ -PVJTJBOB SFEFFNFE JUT  NJMMJPO  4FSJFT QSFGFSSFE NFNCFSTIJQ JOUFSFTUT  PG XIJDI 
NJMMJPOXBTPXOFECZ&OUFSHZ-PVJTJBOB)PMEJOHT BO&OUFSHZTVCTJEJBSZ BOE&OUFSHZ(VMG4UBUFT-PVJTJBOB
SFQVSDIBTFEJUTNJMMJPO4FSJFT"QSFGFSSFENFNCFSTIJQJOUFSFTUTBTQBSUPGBNVMUJTUFQQSPDFTTUP
FGGFDUVBUFUIF&OUFSHZ-PVJTJBOBBOE&OUFSHZ(VMG4UBUFT-PVJTJBOBCVTJOFTTDPNCJOBUJPO4FF/PUFUPUIF
GJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGUIFDPNCJOBUJPO*O &OUFSHZ"SLBOTBTSFEFFNFEJUTNJMMJPO
PG4FSJFTQSFGFSSFETUPDLBOEJUTNJMMJPOPG4FSJFTQSFGFSSFETUPDLBOE&OUFSHZ.JTTJTTJQQJ
SFEFFNFEJUTNJMMJPOPG4FSJFTQSFGFSSFETUPDL

'PSUIFEFUBJMTPG&OUFSHZaTDPNNFSDJBMQBQFSQSPHSBNBOEUIFOVDMFBSGVFMDPNQBOZWBSJBCMFJOUFSFTUFOUJUJFTaTIPSU
UFSNCPSSPXJOHT TFF/PUFUPUIFGJOBODJBMTUBUFNFOUT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEFUBJMTPGMPOHUFSN
EFCU
3BUF $PTUSFDPWFSZ BOE0UIFS3FHVMBUJPO
4UBUFBOE-PDBM3BUF3FHVMBUJPOBOE'VFM$PTU3FDPWFSZ
5IF SBUFT UIBU UIF 6UJMJUZ PQFSBUJOH DPNQBOJFT BOE 4ZTUFN &OFSHZ DIBSHF GPS UIFJS TFSWJDFT TJHOJGJDBOUMZ
JOGMVFODF&OUFSHZaTGJOBODJBMQPTJUJPO SFTVMUTPGPQFSBUJPOT BOEMJRVJEJUZ5IFTFDPNQBOJFTBSFSFHVMBUFEBOEUIFSBUFT
DIBSHFEUPUIFJSDVTUPNFSTBSFEFUFSNJOFEJOSFHVMBUPSZQSPDFFEJOHT(PWFSONFOUBMBHFODJFT JODMVEJOHUIF"14$
UIF-14$ UIF.14$ UIF$JUZ$PVODJM UIF16$5 BOEUIF'&3$ BSFQSJNBSJMZSFTQPOTJCMFGPSBQQSPWBMPGUIFSBUFT
DIBSHFEUPDVTUPNFST'PMMPXJOHJTBTVNNBSZPGUIF6UJMJUZPQFSBUJOHDPNQBOJFTaBVUIPSJ[FESFUVSOTPODPNNPO
FRVJUZ
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$PNQBOZ
&OUFSHZ"SLBOTBT
&OUFSHZ-PVJTJBOB
&OUFSHZ.JTTJTTJQQJ
&OUFSHZ/FX0SMFBOT
&OUFSHZ5FYBT

"VUIPSJ[FE3FUVSOPO$PNNPO&RVJUZ

&MFDUSJD(BT

&MFDUSJD(BT


5IF6UJMJUZPQFSBUJOHDPNQBOJFTaCBTFSBUF GVFMBOEQVSDIBTFEQPXFSDPTUSFDPWFSZ BOETUPSNDPTUSFDPWFSZQSPDFFEJOHT
BSFEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
'FEFSBM3FHVMBUJPO
5IF'&3$SFHVMBUFTXIPMFTBMFTBMFTPGFMFDUSJDJUZSBUFTBOEJOUFSTUBUFUSBOTNJTTJPOPGFMFDUSJDJUZ JODMVEJOH
SBUFTGPS4ZTUFN&OFSHZaTTBMFTPGDBQBDJUZBOEFOFSHZGSPN(SBOE(VMGUP&OUFSHZ"SLBOTBT &OUFSHZ-PVJTJBOB
&OUFSHZ.JTTJTTJQQJ BOE&OUFSHZ/FX0SMFBOTQVSTVBOUUPUIF6OJU1PXFS4BMFT"HSFFNFOU5IFDVSSFOUSFUVSOPO
FRVJUZVOEFSUIF6OJU1PXFS4BMFT"HSFFNFOUJT1SJPSUPFBDIPQFSBUJOHDPNQBOZaTUFSNJOBUJPOPGQBSUJDJQBUJPO
JOUIF4ZTUFN"HSFFNFOU &OUFSHZ"SLBOTBTJO%FDFNCFS &OUFSHZ.JTTJTTJQQJJO/PWFNCFS BOE&OUFSHZ
-PVJTJBOB &OUFSHZ/FX0SMFBOT BOE&OUFSHZ5FYBTFBDIJO"VHVTU UIF6UJMJUZPQFSBUJOHDPNQBOJFTFOHBHFE
JOUIFDPPSEJOBUFEQMBOOJOH DPOTUSVDUJPO BOEPQFSBUJPOPGHFOFSBUJOHBOECVMLUSBOTNJTTJPOGBDJMJUJFTVOEFSUIFUFSNT
PGUIF4ZTUFN"HSFFNFOU XIJDIXBTBSBUFTDIFEVMFBQQSPWFECZUIF'&3$$FSUBJOPGUIF6UJMJUZPQFSBUJOHDPNQBOJFTa
SFUBJMSFHVMBUPSTBSFQVSTVJOHMJUJHBUJPOJOWPMWJOHUIF4ZTUFN"HSFFNFOUBUUIF'&3$BOEJOGFEFSBMDPVSUT4FF/PUF
UPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF4ZTUFN"HSFFNFOUQSPDFFEJOHT BDPNQMBJOUGJMFEXJUIUIF'&3$
DIBMMFOHJOH4ZTUFN&OFSHZaTSFUVSOPOFRVJUZ BOE4ZTUFN&OFSHZaTQSPQPTFEBNFOENFOUTUPUIF6OJU1PXFS4BMFT
"HSFFNFOU
.BSLFUBOE$SFEJU3JTL4FOTJUJWF*OTUSVNFOUT
.BSLFUSJTLJTUIFSJTLPGDIBOHFTJOUIFWBMVFPGDPNNPEJUZBOEGJOBODJBMJOTUSVNFOUT PSJOGVUVSFOFUJODPNF
PSDBTIGMPXT JOSFTQPOTFUPDIBOHJOHNBSLFUDPOEJUJPOT&OUFSHZIPMETDPNNPEJUZBOEGJOBODJBMJOTUSVNFOUTUIBU
BSFFYQPTFEUPUIFGPMMPXJOHTJHOJGJDBOUNBSLFUSJTLT
e
e
e
e

5IF DPNNPEJUZ QSJDF SJTL BTTPDJBUFE XJUI UIF TBMF PG FMFDUSJDJUZ CZ UIF &OUFSHZ 8IPMFTBMF $PNNPEJUJFT
CVTJOFTT
5IFJOUFSFTUSBUFBOEFRVJUZQSJDFSJTLBTTPDJBUFEXJUI&OUFSHZaTJOWFTUNFOUTJOQFOTJPOBOEPUIFSQPTUSFUJSFNFOU
CFOFGJUUSVTUGVOET4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEFUBJMTSFHBSEJOH&OUFSHZaTQFOTJPOBOEPUIFS
QPTUSFUJSFNFOUCFOFGJUUSVTUGVOET
5IFJOUFSFTUSBUFBOEFRVJUZQSJDFSJTLBTTPDJBUFEXJUI&OUFSHZaTJOWFTUNFOUTJOOVDMFBSQMBOUEFDPNNJTTJPOJOH
USVTU GVOET  QBSUJDVMBSMZ JO UIF &OUFSHZ 8IPMFTBMF $PNNPEJUJFT CVTJOFTT4FF /PUF  UP UIF GJOBODJBM
TUBUFNFOUTGPSEFUBJMTSFHBSEJOH&OUFSHZaTEFDPNNJTTJPOJOHUSVTUGVOET
5IF JOUFSFTU SBUF SJTL BTTPDJBUFE XJUI DIBOHFT JO JOUFSFTU SBUFT BT B SFTVMU PG &OUFSHZaT PVUTUBOEJOH
JOEFCUFEOFTT&OUFSHZ NBOBHFT JUT JOUFSFTU SBUF FYQPTVSF CZ NPOJUPSJOH DVSSFOU JOUFSFTU SBUFT BOE JUT EFCU
PVUTUBOEJOHJOSFMBUJPOUPUPUBMDBQJUBMJ[BUJPO4FF/PUFTBOEUPUIFGJOBODJBMTUBUFNFOUTGPSUIFEFUBJMTPG
&OUFSHZaTEFCUPVUTUBOEJOH

5IF 6UJMJUZ IBT MJNJUFE FYQPTVSF UP UIF FGGFDUT PG NBSLFU SJTL CFDBVTF JU PQFSBUFT QSJNBSJMZ VOEFS DPTUCBTFE SBUF
SFHVMBUJPO5PUIFFYUFOUBQQSPWFECZUIFJSSFUBJMSFHVMBUPST UIF6UJMJUZPQFSBUJOHDPNQBOJFTVTFDPNNPEJUZBOE
GJOBODJBMJOTUSVNFOUTUPIFEHFUIFFYQPTVSFUPQSJDFWPMBUJMJUZJOIFSFOUJOUIFJSQVSDIBTFEQPXFS GVFM BOEHBTQVSDIBTFE
GPSSFTBMFDPTUTUIBUBSFSFDPWFSFEGSPNDVTUPNFST

43
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&OUFSHZaTDPNNPEJUZBOEGJOBODJBMJOTUSVNFOUTBSFBMTPFYQPTFEUPDSFEJUSJTL$SFEJUSJTLJTUIFSJTLPGMPTT
GSPNOPOQFSGPSNBODFCZTVQQMJFST DVTUPNFST PSGJOBODJBMDPVOUFSQBSUJFTUPBDPOUSBDUPSBHSFFNFOU&OUFSHZJTBMTP
FYQPTFEUPBQPUFOUJBMEFNBOEPOMJRVJEJUZEVFUPDSFEJUTVQQPSUSFRVJSFNFOUTXJUIJOJUTTVQQMZPSTBMFTBHSFFNFOUT

$PNNPEJUZ1SJDF3JTL
1PXFS(FOFSBUJPO
"TBXIPMFTBMFHFOFSBUPS &OUFSHZ8IPMFTBMF$PNNPEJUJFTaDPSFCVTJOFTTJTTFMMJOHFOFSHZ NFBTVSFEJO.8I
UPJUTDVTUPNFST&OUFSHZ8IPMFTBMF$PNNPEJUJFTFOUFSTJOUPGPSXBSEDPOUSBDUTXJUIJUTDVTUPNFSTBOEBMTPTFMMTFOFSHZ
JOUIFEBZBIFBEPSTQPUNBSLFUT&OUFSHZ8IPMFTBMF$PNNPEJUJFTBMTPTFMMTVOGPSDFEDBQBDJUZ XIJDIBMMPXTMPBE
TFSWJOHFOUJUJFTUPNFFUTQFDJGJFESFTFSWFBOESFMBUFESFRVJSFNFOUTQMBDFEPOUIFNCZUIF*40TJOUIFJSSFTQFDUJWF
BSFBT&OUFSHZ8IPMFTBMF$PNNPEJUJFTaGPSXBSEQIZTJDBMQPXFSDPOUSBDUTDPOTJTUPGDPOUSBDUTUPTFMMFOFSHZPOMZ
DPOUSBDUTUPTFMMDBQBDJUZPOMZ BOECVOEMFEDPOUSBDUTJOXIJDIJUTFMMTCPUIDBQBDJUZBOEFOFSHZ8IJMFUIFUFSNJOPMPHZ
BOE QBZNFOU NFDIBOJDT WBSZ JO UIFTF DPOUSBDUT  FBDI PG UIFTF UZQFT PG DPOUSBDUT SFRVJSFT &OUFSHZ 8IPMFTBMF
$PNNPEJUJFTUPEFMJWFS.8IPGFOFSHZ NBLFDBQBDJUZBWBJMBCMF PSCPUI*OBEEJUJPOUPJUTGPSXBSEQIZTJDBMQPXFS
DPOUSBDUT &OUFSHZ8IPMFTBMF$PNNPEJUJFTBMTPVTFTBDPNCJOBUJPOPGGJOBODJBMDPOUSBDUT JODMVEJOHTXBQT DPMMBST
BOEPQUJPOT UPNBOBHFGPSXBSEDPNNPEJUZQSJDFSJTL$FSUBJOIFEHFWPMVNFTIBWFQSJDFEPXOTJEFBOEVQTJEFSFMBUJWF
UPNBSLFUQSJDFNPWFNFOU5IFDPOUSBDUFENJOJNVN FYQFDUFEWBMVF BOETFOTJUJWJUJFTBSFQSPWJEFEJOUIFUBCMFCFMPX
UPTIPXQPUFOUJBMWBSJBUJPOT5IFTFOTJUJWJUJFTNBZOPUSFGMFDUUIFUPUBMNBYJNVNVQTJEFQPUFOUJBMGSPNIJHIFSNBSLFU
QSJDFT5IFJOGPSNBUJPODPOUBJOFEJOUIFGPMMPXJOHUBCMFSFQSFTFOUTQSPKFDUJPOTBUBQPJOUJOUJNFBOEXJMMWBSZPWFS
UJNFCBTFEPOOVNFSPVTGBDUPST TVDIBTGVUVSFNBSLFUQSJDFT DPOUSBDUJOHBDUJWJUJFT BOEHFOFSBUJPO'PMMPXJOHJTB
TVNNBSZPG&OUFSHZ8IPMFTBMF$PNNPEJUJFTaDVSSFOUGPSXBSEDBQBDJUZBOEHFOFSBUJPODPOUSBDUTBTXFMMBTUPUBMSFWFOVF
QSPKFDUJPOTCBTFEPONBSLFUQSJDFTBTPG%FDFNCFS 
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&OUFSHZ8IPMFTBMF$PNNPEJUJFT/VDMFBS1PSUGPMJP

&OFSHZ
1FSDFOUPGQMBOOFEHFOFSBUJPOVOEFSDPOUSBDU B 
6OJUDPOUJOHFOU C
'JSN-% D
0GGTFUUJOHQPTJUJPOT E
5PUBM
1MBOOFEHFOFSBUJPO 58I  F  G
"WFSBHFSFWFOVFQFS.8IPODPOUSBDUFEWPMVNFT
&YQFDUFECBTFEPONBSLFUQSJDFTBTPG%FDFNCFS 
$BQBDJUZ
1FSDFOUPGDBQBDJUZTPMEGPSXBSE H 
#VOEMFEDBQBDJUZBOEFOFSHZDPOUSBDUT I
$BQBDJUZDPOUSBDUT J
5PUBM
1MBOOFEOFU.8JOPQFSBUJPO BWFSBHF  G
"WFSBHFSFWFOVFVOEFSDPOUSBDUQFSL8QFSNPOUI BQQMJFTUP
DBQBDJUZDPOUSBDUTPOMZ
5PUBM&OFSHZBOE$BQBDJUZ3FWFOVFT K
&YQFDUFETPMEBOENBSLFUUPUBMSFWFOVFQFS.8I
4FOTJUJWJUZ QFS.8INBSLFUQSJDFDIBOHF
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1FSDFOUPGQMBOOFEHFOFSBUJPOPVUQVUTPMEPSQVSDIBTFEGPSXBSEVOEFSDPOUSBDUT GPSXBSEQIZTJDBMDPOUSBDUT
GPSXBSEGJOBODJBMDPOUSBDUT PSPQUJPOTUIBUNJUJHBUFQSJDFVODFSUBJOUZUIBUNBZSFRVJSFSFHVMBUPSZBQQSPWBMPS
BQQSPWBMPGUSBOTNJTTJPOSJHIUT1PTJUJPOTUIBUBSFOPUDMBTTJGJFEBTIFEHFTBSFOFUUFEJOUIFQMBOOFEHFOFSBUJPO
VOEFSDPOUSBDU
5SBOTBDUJPOVOEFSXIJDIQPXFSJTTVQQMJFEGSPNBTQFDJGJDHFOFSBUJPOBTTFUJGUIFBTTFUJTOPUPQFSBUJOH UIF
TFMMFSJTHFOFSBMMZOPUMJBCMFUPCVZFSGPSBOZEBNBHFT$FSUBJOVOJUDPOUJOHFOUTBMFTJODMVEFBHVBSBOUFFPG
BWBJMBCJMJUZ"WBJMBCJMJUZHVBSBOUFFTQSPWJEFGPSUIFQBZNFOUUPUIFQPXFSQVSDIBTFSPGDPOUSBDUEBNBHFT JG
JODVSSFE JOUIFFWFOUUIFTFMMFSGBJMTUPEFMJWFSQPXFSBTBSFTVMUPGUIFGBJMVSFPGUIFTQFDJGJFEHFOFSBUJPOVOJU
UPHFOFSBUFQPXFSBUPSBCPWFBTQFDJGJFEBWBJMBCJMJUZUISFTIPME"MMPG&OUFSHZaTPVUTUBOEJOHHVBSBOUFFTPG
BWBJMBCJMJUZQSPWJEFGPSEPMMBSMJNJUTPO&OUFSHZaTNBYJNVNMJBCJMJUZVOEFSTVDIHVBSBOUFFT
5SBOTBDUJPOUIBUSFRVJSFTSFDFJQUPSEFMJWFSZPGFOFSHZBUBTQFDJGJFEEFMJWFSZQPJOU VTVBMMZBUBNBSLFUIVCOPU
BTTPDJBUFEXJUIBTQFDJGJDBTTFU PSTFUUMFTGJOBODJBMMZPOOPUJPOBMRVBOUJUJFTJGBQBSUZGBJMTUPEFMJWFSPSSFDFJWF
FOFSHZ EFGBVMUJOHQBSUZNVTUDPNQFOTBUFUIFPUIFSQBSUZBTTQFDJGJFEJOUIFDPOUSBDU BQPSUJPOPGXIJDINBZ
CFDBQQFEUISPVHIUIFVTFPGSJTLNBOBHFNFOUQSPEVDUT5IJTBMTPJODMVEFTPQUJPOUSBOTBDUJPOTUIBUNBZFYQJSF
XJUIPVUCFJOHFYFSDJTFE
5SBOTBDUJPOTGPSUIFQVSDIBTFPGFOFSHZ HFOFSBMMZUPPGGTFUB'JSN-%USBOTBDUJPO
"NPVOUPGPVUQVUFYQFDUFEUPCFHFOFSBUFECZ&OUFSHZ8IPMFTBMF$PNNPEJUJFTSFTPVSDFTDPOTJEFSJOHQMBOU
PQFSBUJOHDIBSBDUFSJTUJDT PVUBHFTDIFEVMFT BOEFYQFDUFENBSLFUDPOEJUJPOTUIBUBGGFDUEJTQBUDI
"TTVNFTUIFQMBOOFETIVUEPXOPG1JMHSJNPO.BZ  QMBOOFETIVUEPXOPG*OEJBO1PJOUPO"QSJM
 QMBOOFETIVUEPXOPG*OEJBO1PJOUPO"QSJM  BOEQMBOOFETIVUEPXOPG1BMJTBEFTPO.BZ
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H
I
J
K

"TTVNFT/3$MJDFOTFSFOFXBMTGPSUXPVOJUT BTGPMMPXT XJUIDVSSFOUMJDFOTFFYQJSBUJPOTJOQBSFOUIFTFT 
*OEJBO1PJOU 4FQUFNCFSBOEOPXPQFSBUJOHVOEFSJUTQFSJPEPGFYUFOEFEPQFSBUJPOTXIJMFJUTBQQMJDBUJPO
JTQFOEJOH BOE*OEJBO1PJOU %FDFNCFSBOEOPXPQFSBUJOHVOEFSJUTQFSJPEPGFYUFOEFEPQFSBUJPOT
XIJMFJUTBQQMJDBUJPOJTQFOEJOH 'PSBEJTDVTTJPOSFHBSEJOHUIFQMBOOFETIVUEPXOPGUIF1JMHSJN *OEJBO1PJOU
 *OEJBO1PJOU BOE1BMJTBEFTQMBOUT TFFc&OUFSHZ8IPMFTBMF$PNNPEJUJFT&YJUGSPNUIF.FSDIBOU1PXFS
#VTJOFTTdBCPWF'PSBEJTDVTTJPOSFHBSEJOHUIFMJDFOTFSFOFXBMTGPS*OEJBO1PJOUBOE*OEJBO1PJOU TFF
c&OUFSHZ8IPMFTBMF$PNNPEJUJFT"VUIPSJ[BUJPOTUP0QFSBUF*OEJBO1PJOUdBCPWF
1FSDFOUPGQMBOOFERVBMJGJFEDBQBDJUZTPMEUPNJUJHBUFQSJDFVODFSUBJOUZVOEFSQIZTJDBMPSGJOBODJBMUSBOTBDUJPOT
"DPOUSBDUGPSUIFTBMFPGJOTUBMMFEDBQBDJUZBOESFMBUFEFOFSHZ QSJDFEQFSNFHBXBUUIPVSTPME
"DPOUSBDUGPSUIFTBMFPGBOJOTUBMMFEDBQBDJUZQSPEVDUJOBSFHJPOBMNBSLFU
*ODMVEFTBTTVNQUJPOTPODPOWFSUJOHBQPSUJPOPGUIFQPSUGPMJPUPDPOUSBDUFEXJUIGJYFEQSJDFDPTUPSEJTDPVOU
BOE FYDMVEFT OPODBTI SFWFOVF GSPN UIF BNPSUJ[BUJPO PG UIF 1BMJTBEFT CFMPXNBSLFU QVSDIBTFE QPXFS
BHSFFNFOU NBSLUPNBSLFUBDUJWJUZ BOETFSWJDFSFWFOVFT

&OUFSHZFTUJNBUFTUIBUBQPTJUJWFQFS.8IDIBOHFJOUIFBOOVBMBWFSBHFFOFSHZQSJDFJOUIFNBSLFUTJO
XIJDIUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTOVDMFBSCVTJOFTTTFMMTQPXFS CBTFEPOUIFSFTQFDUJWFZFBSFOENBSLFU
DPOEJUJPOT QMBOOFEHFOFSBUJPOWPMVNFT BOEIFEHFEQPTJUJPOT XPVMEIBWFBDPSSFTQPOEJOHFGGFDUPOQSFUBYJODPNF
PGNJMMJPOJOBOEXPVMEIBWFIBEBDPSSFTQPOEJOHFGGFDUPOQSFUBYJODPNFPGNJMMJPOJO"OFHBUJWF
QFS.8IDIBOHFJOUIFBOOVBMBWFSBHFFOFSHZQSJDFJOUIFNBSLFUTCBTFEPOUIFSFTQFDUJWFZFBSFOENBSLFU
DPOEJUJPOT QMBOOFEHFOFSBUJPOWPMVNFT BOEIFEHFEQPTJUJPOT XPVMEIBWFBDPSSFTQPOEJOHFGGFDUPOQSFUBYJODPNF
PG  NJMMJPOJOBOEXPVMEIBWFIBEBDPSSFTQPOEJOHFGGFDUPOQSFUBYJODPNFPG  NJMMJPOJO
&OUFSHZaTQVSDIBTFPGUIF'JU[1BUSJDLBOE*OEJBO1PJOUQMBOUTGSPN/:1"JODMVEFEWBMVFTIBSJOHBHSFFNFOUT
XJUI/:1"*O0DUPCFS &OUFSHZTVCTJEJBSJFTBOE/:1"BNFOEFEBOESFTUBUFEUIFWBMVFTIBSJOHBHSFFNFOUTUP
DMBSJGZBOEBNFOEDFSUBJOQSPWJTJPOTPGUIFPSJHJOBMUFSNT6OEFSUIFBNFOEFEWBMVFTIBSJOHBHSFFNFOUT &OUFSHZ
TVCTJEJBSJFTNBEFBOOVBMQBZNFOUTUP/:1"CBTFEPOUIFHFOFSBUJPOPVUQVUPGUIF*OEJBO1PJOUBOE'JU[1BUSJDLQMBOUT
GSPN+BOVBSZUISPVHI%FDFNCFS&OUFSHZTVCTJEJBSJFTQBJE/:1"QFS.8IGPSQPXFSTPMEGSPN
*OEJBO1PJOU VQUPBOBOOVBMDBQPGNJMMJPO BOEQFS.8IGPSQPXFSTPMEGSPN'JU[1BUSJDL VQUPBOBOOVBM
DBQPGNJMMJPO5IFBOOVBMQBZNFOUGPSFBDIZFBSaTPVUQVUXBTEVFCZ+BOVBSZPGUIFGPMMPXJOHZFBS BOEUIF
GJOBMQBZNFOUUP/:1"XBTNBEFJO+BOVBSZ&OUFSHZSFDPSEFEUIFMJBCJMJUZGPSQBZNFOUTUP/:1"BTQPXFS
XBTHFOFSBUFEBOETPMECZ*OEJBO1PJOUBOE'JU[1BUSJDL"OBNPVOUFRVBMUPUIFMJBCJMJUZXBTSFDPSEFEUPUIFQMBOU
BTTFUBDDPVOUBTDPOUJOHFOUQVSDIBTFQSJDFDPOTJEFSBUJPOGPSUIFQMBOUT
4PNFPGUIFBHSFFNFOUTUPTFMMUIFQPXFSQSPEVDFECZ&OUFSHZ8IPMFTBMF$PNNPEJUJFTaQPXFSQMBOUTDPOUBJO
QSPWJTJPOT UIBU SFRVJSF BO &OUFSHZ TVCTJEJBSZ UP QSPWJEF DSFEJU TVQQPSU UP TFDVSF JUT PCMJHBUJPOT VOEFS UIF
BHSFFNFOUT5IF&OUFSHZTVCTJEJBSZJTSFRVJSFEUPQSPWJEFDSFEJUTVQQPSUCBTFEVQPOUIFEJGGFSFODFCFUXFFOUIFDVSSFOU
NBSLFUQSJDFTBOEDPOUSBDUFEQPXFSQSJDFTJOUIFSFHJPOTXIFSF&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFMMTQPXFS5IF
QSJNBSZGPSNPGDSFEJUTVQQPSUUPTBUJTGZUIFTFSFRVJSFNFOUTJTBO&OUFSHZ$PSQPSBUJPOHVBSBOUZ$BTIBOEMFUUFSTPG
DSFEJUBSFBMTPBDDFQUBCMFGPSNTPGDSFEJUTVQQPSU"U%FDFNCFS  CBTFEPOQPXFSQSJDFTBUUIBUUJNF &OUFSHZ
IBEMJRVJEJUZFYQPTVSFPGNJMMJPOVOEFSUIFHVBSBOUFFTJOQMBDFTVQQPSUJOH&OUFSHZ8IPMFTBMF$PNNPEJUJFT
USBOTBDUJPOTBOENJMMJPOPGQPTUFEDBTIDPMMBUFSBM*OUIFFWFOUPGBEFDSFBTFJO&OUFSHZ$PSQPSBUJPOaTDSFEJUSBUJOH
UPCFMPXJOWFTUNFOUHSBEF CBTFEPOQPXFSQSJDFTBTPG%FDFNCFS  &OUFSHZXPVMEIBWFCFFOSFRVJSFEUP
QSPWJEFBQQSPYJNBUFMZNJMMJPOPGBEEJUJPOBMDBTIPSMFUUFSTPGDSFEJUVOEFSTPNFPGUIFBHSFFNFOUT"TPG%FDFNCFS
  UIFMJRVJEJUZFYQPTVSFBTTPDJBUFEXJUI&OUFSHZ8IPMFTBMF$PNNPEJUJFTBTTVSBODFSFRVJSFNFOUT JODMVEJOH
SFUVSOPGQSFWJPVTMZQPTUFEDPMMBUFSBMGSPNDPVOUFSQBSUJFT XPVMEJODSFBTFCZNJMMJPOGPSBQFS..#UVJODSFBTF
JOHBTQSJDFTJOCPUIUIFTIPSUBOEMPOHUFSNNBSLFUT
"TPG%FDFNCFS  TVCTUBOUJBMMZBMMPGUIFDSFEJUFYQPTVSFBTTPDJBUFEXJUIUIFQMBOOFEFOFSHZPVUQVU
VOEFS DPOUSBDU GPS &OUFSHZ 8IPMFTBMF $PNNPEJUJFT OVDMFBS QMBOUT UISPVHI  JT XJUI DPVOUFSQBSUJFT PS UIFJS
HVBSBOUPSTUIBUIBWFQVCMJDJOWFTUNFOUHSBEFDSFEJUSBUJOHT
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/VDMFBS.BUUFST
&OUFSHZaT6UJMJUZBOE&OUFSHZ8IPMFTBMF$PNNPEJUJFTCVTJOFTTFTJODMVEFUIFPXOFSTIJQBOEPQFSBUJPOPG
OVDMFBSHFOFSBUJOHQMBOUTBOEBSF UIFSFGPSF TVCKFDUUPUIFSJTLTSFMBUFEUPTVDIPXOFSTIJQBOEPQFSBUJPO5IFTFJODMVEF
SJTLT SFMBUFE UP UIF VTF  TUPSBHF  BOE IBOEMJOH BOE EJTQPTBM PG IJHIMFWFM BOE MPXMFWFM SBEJPBDUJWF NBUFSJBMT UIF
TVCTUBOUJBMGJOBODJBMSFRVJSFNFOUT CPUIGPSDBQJUBMJOWFTUNFOUTBOEPQFSBUJPOBMOFFET UPQPTJUJPO&OUFSHZaTOVDMFBS
GMFFUUPNFFUJUTPQFSBUJPOBMHPBMT JODMVEJOHUIFGJOBODJBMSFRVJSFNFOUTUPBEESFTTFNFSHJOHJTTVFTMJLFTUSFTTDPSSPTJPO
DSBDLJOHPGDFSUBJONBUFSJBMTXJUIJOUIFQMBOUTZTUFNTBOEUIF'VLVTIJNBFWFOUUIFJNQMFNFOUBUJPOPGQMBOTUPDFBTF
NFSDIBOU HFOFSBUJPO BU BMM &OUFSHZ 8IPMFTBMF $PNNPEJUJFT OVDMFBS QMBOUT CZ  BOE UIF QPTUTIVUEPXO
EFDPNNJTTJPOJOHPGUIFTFQMBOUTSFHVMBUPSZSFRVJSFNFOUTBOEQPUFOUJBMGVUVSFSFHVMBUPSZDIBOHFT JODMVEJOHDIBOHFT
BGGFDUJOH UIF SFHVMBUJPOT HPWFSOJOH OVDMFBS QMBOU PXOFSTIJQ  PQFSBUJPOT  MJDFOTF SFOFXBM BOE BNFOENFOUT  BOE
EFDPNNJTTJPOJOHUIFQFSGPSNBODFBOEDBQBDJUZGBDUPSTPGUIFTFOVDMFBSQMBOUTUIFBWBJMBCJMJUZPGJOUFSJNPSQFSNBOFOU
TJUFTGPSUIFEJTQPTBMPGTQFOUOVDMFBSGVFMBOEOVDMFBSXBTUF JODMVEJOHUIFGFFTDIBSHFEGPSTVDIEJTQPTBMUIFTVGGJDJFODZ
PGOVDMFBSEFDPNNJTTJPOJOHUSVTUGVOEBTTFUTBOEFBSOJOHTUPDPNQMFUFEFDPNNJTTJPOJOHPGFBDITJUFXIFOSFRVJSFE
BOEMJNJUBUJPOTPOUIFBNPVOUTBOEUZQFTPGJOTVSBODFDPNNFSDJBMMZBWBJMBCMFGPSMPTTFTJODPOOFDUJPOXJUIOVDMFBS
QMBOUPQFSBUJPOTBOEDBUBTUSPQIJDFWFOUTTVDIBTBOVDMFBSBDDJEFOU
"/0
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF/3$aTEFDJTJPOJO.BSDIUPNPWF"/0JOUP
UIFcNVMUJQMFSFQFUJUJWFEFHSBEFEDPSOFSTUPOFDPMVNO dPS$PMVNO PGUIF/3$aT3FBDUPS0WFSTJHIU1SPDFTT"DUJPO
.BUSJY BOEUIFSFTVMUJOHTJHOJGJDBOUBEEJUJPOBM/3$JOTQFDUJPOBDUJWJUJFTBUUIF"/0TJUF
1JMHSJN
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIF/3$aTEFDJTJPOJO4FQUFNCFSUPQMBDF1JMHSJN
JO$PMVNOPGJUT3FBDUPS0WFSTJHIU1SPDFTT"DUJPO.BUSJYEVFUPJUTGJOEJOHPGDPOUJOVJOHXFBLOFTTFTJO1JMHSJNaT
DPSSFDUJWFBDUJPOQSPHSBNUIBUDPOUSJCVUFEUPSFQFBUFEVOTDIFEVMFETIVUEPXOTBOEFRVJQNFOUGBJMVSFT
*OEJBO1PJOU
%VSJOH UIF TDIFEVMFE SFGVFMJOH BOE NBJOUFOBODF PVUBHF BU *OEJBO 1PJOU  JO UIF GJSTU RVBSUFS 
DPNQSFIFOTJWFJOTQFDUJPOTXFSFEPOFBTQBSUPGUIFBHJOHNBOBHFNFOUQSPHSBNUIBUDBMMTGPSBOJOEFQUIJOTQFDUJPO
PGUIFSFBDUPSWFTTFM*OTQFDUJPOTPGNPSFUIBO CPMUTJOUIFSFBDUPSaTSFNPWBCMFJOTFSUMJOFSJEFOUJGJFEJTTVFTXJUI
SPVHIMZPGUIFCPMUTUIBUSFRVJSFEGVSUIFSBOBMZTJT&OUFSHZSFQMBDFECPMUTBTBQQSPQSJBUF BOEUIFVOJUSFUVSOFEUP
TFSWJDFJO+VOF*O &OUFSHZFWBMVBUFEUIFTDPQFBOEEVSBUJPOPG*OEJBO1PJOUaTTDIFEVMFESFGVFMJOHPVUBHF
QMBOOFEGPS XIJDICFHBOJO.BSDI#BTFEPOUIFSFTVMUTPGUIFFWBMVBUJPOBOEBOBMZTJT &OUFSHZ
FYUFOEFE*OEJBO1PJOUaTQMBOOFEPVUBHFEVSBUJPO&OUFSHZQFSGPSNFEUIFTBNFJOEFQUIJOTQFDUJPOPGUIFSFBDUPS
WFTTFMBU*OEJBO1PJOUEVSJOH*OEJBO1PJOUaTTQSJOHSFGVFMJOHBOENBJOUFOBODFPVUBHFUIBUJUQFSGPSNFEGPS
*OEJBO1PJOU#BTFEPOJOTQFDUJPOEBUB &OUFSHZSFQMBDFEBQQSPYJNBUFMZUIFTBNFOVNCFSPGCPMUTBU*OEJBO1PJOU
UIBUJUSFQMBDFEBU*OEJBO1PJOUCFGPSFSFUVSOJOHUIFQMBOUUPTFSWJDFJO.BZ
(SBOE(VMG
(SBOE (VMG CFHBO B NBJOUFOBODF PVUBHF PO 4FQUFNCFS    UP SFQMBDF B SFTJEVBM IFBU SFNPWBM QVNQ
"MUIPVHIUIFQVNQIBECFFOSFQMBDFE PO4FQUFNCFS NBOBHFNFOUEFDJEFEUPLFFQUIFQMBOUJOBOPVUBHFGPS
BEEJUJPOBMUSBJOJOHBOEPUIFSTUFQTUPTVQQPSUNBOBHFNFOUaTPQFSBUJPOBMHPBMT(SBOE(VMGSFUVSOFEUPTFSWJDFPO
+BOVBSZ 
#BTFEPOUIFQMBOUaTQFSGPSNBODFJOEJDBUPST JO/PWFNCFSUIF/3$QMBDFE(SBOE(VMGJOUIFcSFHVMBUPSZ
SFTQPOTFDPMVNO dPS$PMVNO PGJUT3FBDUPS0WFSTJHIU1SPDFTT"DUJPO.BUSJY&OUFSHZJTJNQMFNFOUJOHBQMBOUP
SFTUPSF(SBOE(VMGUP$PMVNO JODMVEJOHBEESFTTJOHUIFJTTVFTSFMBUFEUPUIFUISFFWFSZMPXTBGFUZTJHOJGJDBODFOPO
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DJUFEWJPMBUJPOTJEFOUJGJFEJOUIF/3$aTSFQPSUPOUIFSFTVMUTPGJUT0DUPCFSTQFDJBMJOTQFDUJPO%FQFOEJOHPOUIF
TVDDFTTPGJNQMFNFOUJOHUIBUQMBOBOEUIFQMBOUaTQFSGPSNBODFJOEJDBUPST UIFSFJTSJTLUIBUUIF/3$DPVMENPWF(SBOE
(VMGJOUPUIFcEFHSBEFEDPSOFSTUPOFDPMVNO dPS$PMVNO PGUIF/3$aT3FBDUPS0WFSTJHIU1SPDFTT"DUJPO.BUSJY
$SJUJDBM"DDPVOUJOH&TUJNBUFT
5IFQSFQBSBUJPOPG&OUFSHZaTGJOBODJBMTUBUFNFOUTJODPOGPSNJUZXJUIHFOFSBMMZBDDFQUFEBDDPVOUJOHQSJODJQMFT
SFRVJSFTNBOBHFNFOUUPBQQMZBQQSPQSJBUFBDDPVOUJOHQPMJDJFTBOEUPNBLFFTUJNBUFTBOEKVEHNFOUTUIBUDBOIBWFB
TJHOJGJDBOUFGGFDUPOSFQPSUFEGJOBODJBMQPTJUJPO SFTVMUTPGPQFSBUJPOT BOEDBTIGMPXT.BOBHFNFOUIBTJEFOUJGJFEUIF
GPMMPXJOHBDDPVOUJOHFTUJNBUFTBTDSJUJDBMCFDBVTFUIFZBSFCBTFEPOBTTVNQUJPOTBOENFBTVSFNFOUTUIBUJOWPMWFB
IJHIEFHSFFPGVODFSUBJOUZ BOEUIFQPUFOUJBMGPSGVUVSFDIBOHFTJOUIFTFBTTVNQUJPOTBOENFBTVSFNFOUTDPVMEQSPEVDF
FTUJNBUFTUIBUXPVMEIBWFBNBUFSJBMFGGFDUPOUIFQSFTFOUBUJPOPG&OUFSHZaTGJOBODJBMQPTJUJPO SFTVMUTPGPQFSBUJPOT
PSDBTIGMPXT
/VDMFBS%FDPNNJTTJPOJOH$PTUT
&OUFSHZTVCTJEJBSJFTPXOOVDMFBSHFOFSBUJPOGBDJMJUJFTJOCPUIUIF6UJMJUZBOE&OUFSHZ8IPMFTBMF$PNNPEJUJFT
PQFSBUJOHTFHNFOUT3FHVMBUJPOTSFRVJSF&OUFSHZTVCTJEJBSJFTUPEFDPNNJTTJPOUIFOVDMFBSQPXFSQMBOUTBGUFSFBDI
GBDJMJUZJTUBLFOPVUPGTFSWJDF BOEDBTIJTEFQPTJUFEJOUSVTUGVOETEVSJOHUIFGBDJMJUJFTaPQFSBUJOHMJWFTJOPSEFSUP
QSPWJEFGPSUIJTPCMJHBUJPO&OUFSHZDPOEVDUTQFSJPEJDEFDPNNJTTJPOJOHDPTUTUVEJFTUPFTUJNBUFUIFDPTUTUIBUXJMMCF
JODVSSFEUPEFDPNNJTTJPOUIFGBDJMJUJFT5IFGPMMPXJOHLFZBTTVNQUJPOTIBWFBTJHOJGJDBOUFGGFDUPOUIFTFFTUJNBUFT

e 5JNJOH*OQSPKFDUJOHEFDPNNJTTJPOJOHDPTUT UXPBTTVNQUJPOTNVTUCFNBEFUPFTUJNBUFUIFUJNJOHPGQMBOU
EFDPNNJTTJPOJOH'JSTU UIFEBUFPGUIFQMBOUaTSFUJSFNFOUNVTUCFFTUJNBUFEGPSUIPTFQMBOUTUIBUEPOPUIBWF
BOBOOPVODFETIVUEPXOEBUF5IFFTUJNBUFNBZJODMVEFBTTVNQUJPOTSFHBSEJOHUIFQPTTJCJMJUZUIBUUIFQMBOU
NBZIBWFBOPQFSBUJOHMJGFTIPSUFSUIBOUIFPQFSBUJOHMJDFOTFFYQJSBUJPO BTXFMMBTBTTVNQUJPOTSFHBSEJOHUIF
QSPCBCJMJUZUIBUUIFQMBOUaTMJDFOTFXJMMCFSFOFXFEGPSUIPTFQMBOUTUIBUIBWFOPUZFUSFDFJWFEPQFSBUJOHMJDFOTF
SFOFXBM4FDPOE BOBTTVNQUJPONVTUCFNBEFXIFUIFSBMMEFDPNNJTTJPOJOHBDUJWJUZXJMMQSPDFFEJNNFEJBUFMZ
VQPOQMBOUSFUJSFNFOU PSXIFUIFSUIFQMBOUXJMMCFQMBDFEJO4"'4503TUBUVT4"'4503JTEFDPNNJTTJPOJOH
BGBDJMJUZCZQMBDJOHJUJOBTBGF TUBCMFDPOEJUJPOUIBUJTNBJOUBJOFEVOUJMJUJTTVCTFRVFOUMZEFDPOUBNJOBUFEBOE
EJTNBOUMFEUPMFWFMTUIBUQFSNJUMJDFOTFUFSNJOBUJPO OPSNBMMZXJUIJOZFBSTGSPNQFSNBOFOUDFTTBUJPOPG
PQFSBUJPOT"DIBOHFPGBTTVNQUJPOSFHBSEJOHFJUIFSUIFQSPCBCJMJUZPGMJDFOTFSFOFXBM UIFQFSJPEPGDPOUJOVFE
PQFSBUJPO PSUIFVTFPGB4"'4503QFSJPEDBODIBOHFUIFQSFTFOUWBMVFPGUIFBTTFUSFUJSFNFOUPCMJHBUJPO
e $PTU &TDBMBUJPO 'BDUPST  &OUFSHZaT DVSSFOU EFDPNNJTTJPOJOH DPTU TUVEJFT JODMVEF BO BTTVNQUJPO UIBU
EFDPNNJTTJPOJOHDPTUTXJMMFTDBMBUFPWFSQSFTFOUDPTUMFWFMTCZGBDUPSTSBOHJOHGSPNBQQSPYJNBUFMZUP
BOOVBMMZ  " CBTJT QPJOU DIBOHF JO UIJT BTTVNQUJPO DPVME DIBOHF UIF FTUJNBUFE QSFTFOU WBMVF PG UIF
EFDPNNJTTJPOJOHMJBCJMJUJFTCZBQQSPYJNBUFMZUP5IFUJNJOHBTTVNQUJPOJOGMVFODFTUIFTJHOJGJDBODF
PGUIFFGGFDUPGBDIBOHFJOUIFFTUJNBUFEJOGMBUJPOPSDPTUFTDBMBUJPOSBUFCFDBVTFUIFFGGFDUJODSFBTFTXJUIUIF
MFOHUIPGUJNFBTTVNFECFGPSFEFDPNNJTTJPOJOHBDUJWJUZFOET
e 4QFOU'VFM%JTQPTBM'FEFSBMMBXSFRVJSFTUIF%0&UPQSPWJEFGPSUIFQFSNBOFOUTUPSBHFPGTQFOUOVDMFBSGVFM
BOEMFHJTMBUJPOIBTCFFOQBTTFECZ$POHSFTTUPEFWFMPQBSFQPTJUPSZBU:VDDB.PVOUBJO /FWBEB5IF%0&
IBTOPUZFUCFHVOBDDFQUJOHTQFOUOVDMFBSGVFMBOEJTJOOPODPNQMJBODFXJUIGFEFSBMMBX5IF%0&DPOUJOVFT
UPEFMBZNFFUJOHJUTPCMJHBUJPOBOE&OUFSHZaTOVDMFBSQMBOUPXOFSTBSFDPOUJOVJOHUPQVSTVFEBNBHFDMBJNT
BHBJOTUUIF%0&GPSJUTGBJMVSFUPQSPWJEFUJNFMZTQFOUGVFMTUPSBHF6OUJMBGFEFSBMTJUFJTBWBJMBCMF IPXFWFS
OVDMFBSQMBOUPQFSBUPSTNVTUQSPWJEFGPSJOUFSJNTQFOUGVFMTUPSBHFPOUIFOVDMFBSQMBOUTJUF XIJDIDBOSFRVJSF
UIFDPOTUSVDUJPOBOENBJOUFOBODFPGESZDBTLTUPSBHFTJUFTPSPUIFSGBDJMJUJFT5IFDPTUTPGEFWFMPQJOHBOE
NBJOUBJOJOHUIFTFGBDJMJUJFTEVSJOHUIFEFDPNNJTTJPOJOHQFSJPEDBOIBWFBTJHOJGJDBOUFGGFDU BTNVDIBTBO
BWFSBHFPGUPPGUPUBMFTUJNBUFEEFDPNNJTTJPOJOHDPTUT &OUFSHZaTEFDPNNJTTJPOJOHTUVEJFTJODMVEF
DPTUFTUJNBUFTGPSTQFOUGVFMTUPSBHF5IFTFFTUJNBUFTDPVMEDIBOHFJOUIFGVUVSF IPXFWFS CBTFEPOUIFFYQFDUFE
UJNJOHPGXIFOUIF%0&CFHJOTUPGVMGJMMJUTPCMJHBUJPOUPSFDFJWFBOETUPSFTQFOUOVDMFBSGVFM4FF/PUFUP
UIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPG&OUFSHZaTTQFOUOVDMFBSGVFMMJUJHBUJPO
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e

e

5FDIOPMPHZ BOE 3FHVMBUJPO  0WFS UIF QBTU TFWFSBM ZFBST  NPSF QSBDUJDBM FYQFSJFODF XJUI UIF BDUVBM
EFDPNNJTTJPOJOHPGOVDMFBSGBDJMJUJFTIBTCFFOHBJOFEBOEUIBUFYQFSJFODFIBTCFFOJODPSQPSBUFEJOUP&OUFSHZaT
DVSSFOUEFDPNNJTTJPOJOHDPTUFTUJNBUFT(JWFOUIFMPOHEVSBUJPOPGEFDPNNJTTJPOJOHQSPKFDUT BEEJUJPOBM
FYQFSJFODF  JODMVEJOH UFDIOPMPHJDBM BEWBODFNFOUT JO EFDPNNJTTJPOJOH  DPVME PDDVS  IPXFWFS  BOE BGGFDU
DVSSFOUDPTUFTUJNBUFT*OBEEJUJPO JGSFHVMBUJPOTSFHBSEJOHOVDMFBSEFDPNNJTTJPOJOHXFSFUPDIBOHF UIJT
DPVMETJHOJGJDBOUMZBGGFDUDPTUFTUJNBUFT
*OUFSFTU3BUFT5IFFTUJNBUFEEFDPNNJTTJPOJOHDPTUTUIBUBSFUIFCBTJTGPSUIFSFDPSEFEEFDPNNJTTJPOJOH
MJBCJMJUZBSFEJTDPVOUFEUPQSFTFOUWBMVFVTJOHBDSFEJUBEKVTUFESJTLGSFFSBUF8IFOUIFEFDPNNJTTJPOJOH
MJBCJMJUZ JT SFWJTFE  JODSFBTFT JO DBTI GMPXT BSF EJTDPVOUFE VTJOH UIF DVSSFOU DSFEJUBEKVTUFE SJTLGSFF SBUF
%FDSFBTFTJOFTUJNBUFEDBTIGMPXTBSFEJTDPVOUFEVTJOHUIFDSFEJUBEKVTUFESJTLGSFFSBUFVTFEQSFWJPVTMZJO
FTUJNBUJOHUIFEFDPNNJTTJPOJOHMJBCJMJUZUIBUJTCFJOHSFWJTFE5IFSFGPSF UPUIFFYUFOUUIBUBSFWJTFEDPTUTUVEZ
SFTVMUTJOBOJODSFBTFJOFTUJNBUFEDBTIGMPXT BDIBOHFJOJOUFSFTUSBUFTGSPNUIFUJNFPGUIFQSFWJPVTDPTU
FTUJNBUFXJMMBGGFDUUIFDBMDVMBUJPOPGUIFQSFTFOUWBMVFPGUIFSFWJTFEEFDPNNJTTJPOJOHMJBCJMJUZ

3FWJTJPOTPGFTUJNBUFEEFDPNNJTTJPOJOHDPTUTUIBUEFDSFBTFUIFMJBCJMJUZBMTPSFTVMUJOBEFDSFBTFJOUIFBTTFU
SFUJSFNFOUDPTUBTTFU'PSUIFOPOSBUFSFHVMBUFEQPSUJPOTPG&OUFSHZaTCVTJOFTTGPSXIJDIUIFQMBOUaTWBMVFJTJNQBJSFE
UIFTFSFEVDUJPOTXJMMJNNFEJBUFMZSFEVDFPQFSBUJOHFYQFOTFTJOUIFQFSJPEPGUIFSFWJTJPOJGUIFSFEVDUJPOPGUIFMJBCJMJUZ
FYDFFETUIFBNPVOUPGUIFVOEFQSFDJBUFEQMBOUBTTFUBUUIFEBUFPGUIFSFWJTJPO3FWJTJPOTPGFTUJNBUFEEFDPNNJTTJPOJOH
DPTUTUIBUJODSFBTFUIFMJBCJMJUZSFTVMUJOBOJODSFBTFJOUIFBTTFUSFUJSFNFOUDPTUBTTFU XIJDIJTUIFOEFQSFDJBUFEPWFS
UIFBTTFUaTSFNBJOJOHFDPOPNJDMJGF'PSBQMBOUJOUIFOPOSBUFSFHVMBUFEQPSUJPOTPG&OUFSHZaTCVTJOFTTGPSXIJDIUIF
QMBOUaTWBMVFJTJNQBJSFE IPXFWFS JODMVEJOHBQMBOUUIBUJTTIVUEPXO PSJTOFBSJOHJUTTIVUEPXOEBUF UIFJODSFBTFJO
UIFMJBCJMJUZJTMJLFMZUPJNNFEJBUFMZJODSFBTFPQFSBUJOHFYQFOTFJOUIFQFSJPEPGUIFSFWJTJPOBOEOPUJODSFBTFUIFBTTFU
SFUJSFNFOUDPTUBTTFU4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGJNQBJSNFOUPGMPOHMJWFEBTTFUT
BOE/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSGVSUIFSEJTDVTTJPOPGBTTFUSFUJSFNFOUPCMJHBUJPOT
6UJMJUZ3FHVMBUPSZ"DDPVOUJOH
&OUFSHZaT6UJMJUZPQFSBUJOHDPNQBOJFTBOE4ZTUFN&OFSHZBSFTVCKFDUUPSFUBJMSFHVMBUJPOCZUIFJSSFTQFDUJWF
TUBUFBOEMPDBMSFHVMBUPSTBOEUPXIPMFTBMFSFHVMBUJPOCZUIF'&3$#FDBVTFUIFTFSFHVMBUPSZBHFODJFTTFUUIFSBUFT
UIF6UJMJUZPQFSBUJOHDPNQBOJFTBOE4ZTUFN&OFSHZBSFBMMPXFEUPDIBSHFDVTUPNFSTCBTFEPOBMMPXBCMFDPTUT JODMVEJOH
BSFBTPOBCMFSFUVSOPOFRVJUZ UIF6UJMJUZPQFSBUJOHDPNQBOJFTBOE4ZTUFN&OFSHZBQQMZBDDPVOUJOHTUBOEBSETUIBU
SFRVJSFUIFGJOBODJBMTUBUFNFOUTUPSFGMFDUUIFFGGFDUTPGSBUFSFHVMBUJPO JODMVEJOHUIFSFDPSEJOHPGSFHVMBUPSZBTTFUTBOE
MJBCJMJUJFT3FHVMBUPSZBTTFUTSFQSFTFOUJODVSSFEDPTUTUIBUIBWFCFFOEFGFSSFECFDBVTFUIFZBSFQSPCBCMFPGGVUVSF
SFDPWFSZGSPNDVTUPNFSTUISPVHISFHVMBUFESBUFT3FHVMBUPSZMJBCJMJUJFTSFQSFTFOUUIFFYDFTTSFDPWFSZPGDPTUTUIBU
IBWFCFFOEFGFSSFECFDBVTFJUJTQSPCBCMFTVDIBNPVOUTXJMMCFSFUVSOFEUPDVTUPNFSTUISPVHIGVUVSFSFHVMBUFESBUFT
4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGSBUFBOESFHVMBUPSZNBUUFST JODMVEJOHEFUBJMTPG&OUFSHZaT
BOEUIF3FHJTUSBOU4VCTJEJBSJFTaSFHVMBUPSZBTTFUTBOESFHVMBUPSZMJBCJMJUJFT
'PSFBDISFHVMBUPSZKVSJTEJDUJPOJOXIJDIUIFZDPOEVDUCVTJOFTT UIF6UJMJUZPQFSBUJOHDPNQBOJFTBOE4ZTUFN
&OFSHZBTTFTTXIFUIFSUIFSFHVMBUPSZBTTFUTBOESFHVMBUPSZMJBCJMJUJFTDPOUJOVFUPNFFUUIFDSJUFSJBGPSQSPCBCMFGVUVSF
SFDPWFSZ PS TFUUMFNFOU BU FBDI CBMBODF TIFFU EBUF BOE XIFO SFHVMBUPSZ FWFOUT PDDVS  5IJT BTTFTTNFOU JODMVEFT
DPOTJEFSBUJPOPGSFDFOUSBUFPSEFST IJTUPSJDBMSFHVMBUPSZUSFBUNFOUGPSTJNJMBSDPTUT BOEGBDUPSTTVDIBTDIBOHFTJO
BQQMJDBCMFSFHVMBUPSZBOEQPMJUJDBMFOWJSPONFOUT*GUIFBTTFTTNFOUTNBEFCZUIF6UJMJUZPQFSBUJOHDPNQBOJFTBOE
4ZTUFN &OFSHZ BSF VMUJNBUFMZ EJGGFSFOU UIBO BDUVBM SFHVMBUPSZ PVUDPNFT  JU DPVME NBUFSJBMMZ BGGFDU UIF SFTVMUT PG
PQFSBUJPOT GJOBODJBMQPTJUJPO BOEDBTIGMPXTPG&OUFSHZPSUIF3FHJTUSBOU4VCTJEJBSJFT
6OCJMMFE3FWFOVF
"TEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT &OUFSHZSFDPSETBOFTUJNBUFPGUIFSFWFOVFTFBSOFEGPS
FOFSHZEFMJWFSFETJODFUIFMBUFTUDVTUPNFSCJMMJOH&BDINPOUIUIFFTUJNBUFEVOCJMMFESFWFOVFBNPVOUTBSFSFDPSEFE
BTSFWFOVFBOEBSFDFJWBCMF BOEUIFQSJPSNPOUIaTFTUJNBUFJTSFWFSTFE5IFEJGGFSFODFCFUXFFOUIFFTUJNBUFPGUIF
VOCJMMFESFDFJWBCMFBUUIFCFHJOOJOHPGUIFQFSJPEBOEUIFFOEPGUIFQFSJPEJTUIFBNPVOUPGVOCJMMFESFWFOVFSFDPHOJ[FE
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EVSJOHUIFQFSJPE5IFFTUJNBUFSFDPSEFEJTQSJNBSJMZCBTFEVQPOBOFTUJNBUFPGDVTUPNFSVTBHFEVSJOHUIFVOCJMMFE
QFSJPEBOEUIFCJMMFEQSJDFUPDVTUPNFSTJOUIBUNPOUI5IFSFGPSF SFWFOVFSFDPHOJ[FENBZCFBGGFDUFECZUIFFTUJNBUFE
QSJDFBOEVTBHFBUUIFCFHJOOJOHBOEFOEPGFBDIQFSJPE JOBEEJUJPOUPDIBOHFTJODFSUBJODPNQPOFOUTPGUIFDBMDVMBUJPO
*NQBJSNFOUPG-POHMJWFE"TTFUTBOE5SVTU'VOE*OWFTUNFOUT
&OUFSHZIBTTJHOJGJDBOUJOWFTUNFOUTJOMPOHMJWFEBTTFUTJOCPUIPGJUTPQFSBUJOHTFHNFOUT BOE&OUFSHZFWBMVBUFT
UIFTFBTTFUTBHBJOTUUIFNBSLFUFDPOPNJDTBOEVOEFSUIFBDDPVOUJOHSVMFTGPSJNQBJSNFOUXIFOUIFSFBSFJOEJDBUJPOT
UIBUBOJNQBJSNFOUNBZFYJTU5IJTFWBMVBUJPOJOWPMWFTBTJHOJGJDBOUEFHSFFPGFTUJNBUJPOBOEVODFSUBJOUZ*OUIF
&OUFSHZ 8IPMFTBMF $PNNPEJUJFT CVTJOFTT  &OUFSHZaT JOWFTUNFOUT JO NFSDIBOU HFOFSBUJPO BTTFUT BSF TVCKFDU UP
JNQBJSNFOUJGBEWFSTFNBSLFUPSSFHVMBUPSZDPOEJUJPOTBSJTF QBSUJDVMBSMZJGJUMFBETUPBEFDJTJPOPSBOFYQFDUBUJPOUIBU
&OUFSHZXJMMPQFSBUFBQMBOUGPSBTIPSUFSQFSJPEUIBOQSFWJPVTMZFYQFDUFEJGUIFSFJTBTJHOJGJDBOUBEWFSTFDIBOHFJO
UIFQIZTJDBMDPOEJUJPOPGBQMBOUJGJOWFTUNFOUJOBQMBOUTJHOJGJDBOUMZFYDFFETQSFWJPVTMZFYQFDUFEBNPVOUTPS GPS
*OEJBO1PJOUBOE*OEJBO1PJOU JGUIFJSPQFSBUJOHMJDFOTFTBSFOPUSFOFXFE
*GBOBTTFUJTDPOTJEFSFEIFMEGPSVTF BOE&OUFSHZDPODMVEFTUIBUFWFOUTBOEDJSDVNTUBODFTBSFQSFTFOUJOEJDBUJOH
UIBUBOJNQBJSNFOUBOBMZTJTTIPVMECFQFSGPSNFEVOEFSUIFBDDPVOUJOHTUBOEBSET UIFTVNPGUIFFYQFDUFEVOEJTDPVOUFE
GVUVSFDBTIGMPXTGSPNUIFBTTFUBSFDPNQBSFEUPUIFBTTFUaTDBSSZJOHWBMVF5IFDBSSZJOHWBMVFPGUIFBTTFUJODMVEFT
BOZDBQJUBMJ[FEBTTFUSFUJSFNFOUDPTUBTTPDJBUFEXJUIUIFEFDPNNJTTJPOJOHMJBCJMJUZUIFSFGPSF DIBOHFTJOBTTVNQUJPOT
UIBUBGGFDUUIFEFDPNNJTTJPOJOHMJBCJMJUZDBOJODSFBTFPSEFDSFBTFUIFDBSSZJOHWBMVFPGUIFBTTFUTVCKFDUUPJNQBJSNFOU*G
UIFFYQFDUFEVOEJTDPVOUFEGVUVSFDBTIGMPXTFYDFFEUIFDBSSZJOHWBMVF OPJNQBJSNFOUJTSFDPSEFE*GUIFFYQFDUFE
VOEJTDPVOUFEGVUVSFDBTIGMPXTBSFMFTTUIBOUIFDBSSZJOHWBMVFBOEUIFDBSSZJOHWBMVFFYDFFETUIFGBJSWBMVF &OUFSHZ
JTSFRVJSFEUPSFDPSEBOJNQBJSNFOUDIBSHFUPXSJUFUIFBTTFUEPXOUPJUTGBJSWBMVF*GBOBTTFUJTDPOTJEFSFEIFMEGPS
TBMF BOJNQBJSNFOUJTSFRVJSFEUPCFSFDPHOJ[FEJGUIFGBJSWBMVF MFTTDPTUTUPTFMM PGUIFBTTFUJTMFTTUIBOJUTDBSSZJOH
WBMVF
5IFFYQFDUFEGVUVSFDBTIGMPXTBSFCBTFEPOBOVNCFSPGLFZBTTVNQUJPOT JODMVEJOH
e
e

e
e

'VUVSFQPXFSBOEGVFMQSJDFT&MFDUSJDJUZBOEHBTQSJDFTDBOCFWFSZWPMBUJMF5IJTWPMBUJMJUZJODSFBTFTUIF
JNQSFDJTJPOJOIFSFOUJOUIFMPOHUFSNGPSFDBTUTPGDPNNPEJUZQSJDFTUIBUBSFBLFZEFUFSNJOBOUPGFTUJNBUFE
GVUVSFDBTIGMPXT
.BSLFUWBMVFPGHFOFSBUJPOBTTFUT7BMVJOHBTTFUTIFMEGPSTBMFSFRVJSFTFTUJNBUJOHUIFDVSSFOUNBSLFUWBMVF
PGHFOFSBUJPOBTTFUT8IJMFNBSLFUUSBOTBDUJPOTQSPWJEFFWJEFODFGPSUIJTWBMVBUJPO UIFTFUSBOTBDUJPOTBSF
SFMBUJWFMZJOGSFRVFOU UIFNBSLFUGPSTVDIBTTFUTJTWPMBUJMF BOEUIFWBMVFPGJOEJWJEVBMBTTFUTJTBGGFDUFECZ
GBDUPSTVOJRVFUPUIPTFBTTFUT
'VUVSFPQFSBUJOHDPTUT&OUFSHZBTTVNFTSFMBUJWFMZNJOPSBOOVBMJODSFBTFTJOPQFSBUJOHDPTUT5FDIOPMPHJDBM
PSSFHVMBUPSZDIBOHFTUIBUIBWFBTJHOJGJDBOUFGGFDUPOPQFSBUJPOTDPVMEDBVTFBTJHOJGJDBOUDIBOHFJOUIFTF
BTTVNQUJPOT
5JNJOH BOE UIF MJGF PG UIF BTTFU &OUFSHZ BTTVNFT BO FYQFDUFE MJGF PG UIF BTTFU" DIBOHF JO UIF UJNJOH
BTTVNQUJPO XIFUIFSEVFUPNBOBHFNFOUEFDJTJPOTSFHBSEJOHPQFSBUJPOPGUIFQMBOU UIFSFHVMBUPSZQSPDFTT PS
PQFSBUJPOBMPSPUIFSGBDUPST DPVMEIBWFBTJHOJGJDBOUFGGFDUPOUIFFYQFDUFEGVUVSFDBTIGMPXTBOESFTVMUJOB
TJHOJGJDBOUFGGFDUPOPQFSBUJPOT

4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBEJTDVTTJPOPGUIFJNQBJSNFOUTPGUIF1BMJTBEFT *OEJBO1PJOU
'JU[1BUSJDL BOE1JMHSJNQMBOUT
&OUFSHZFWBMVBUFTJOWFTUNFOUTFDVSJUJFTJOUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaOVDMFBSEFDPNNJTTJPOJOH
USVTUGVOETXJUIVOSFBMJ[FEMPTTFTBUUIFFOEPGFBDIQFSJPEUPEFUFSNJOFXIFUIFSBOPUIFSUIBOUFNQPSBSZJNQBJSNFOU
IBT PDDVSSFE 5IF BTTFTTNFOU PG XIFUIFS BO JOWFTUNFOU JO B EFCU TFDVSJUZ IBT TVGGFSFE BO PUIFSUIBOUFNQPSBSZ
JNQBJSNFOUJTCBTFEPOXIFUIFS&OUFSHZIBTUIFJOUFOUUPTFMMPSNPSFMJLFMZUIBOOPUXJMMCFSFRVJSFEUPTFMMUIFEFCU
TFDVSJUZCFGPSFSFDPWFSZPGJUTBNPSUJ[FEDPTUT*G&OUFSHZEPFTOPUFYQFDUUPSFDPWFSUIFFOUJSFBNPSUJ[FEDPTUCBTJT
PGUIFEFCUTFDVSJUZ BOPUIFSUIBOUFNQPSBSZJNQBJSNFOUJTDPOTJEFSFEUPIBWFPDDVSSFEBOEJUJTNFBTVSFECZUIF
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QSFTFOUWBMVFPGDBTIGMPXTFYQFDUFEUPCFDPMMFDUFEMFTTUIFBNPSUJ[FEDPTUCBTJT DSFEJUMPTT 5IFBTTFTTNFOUPG
XIFUIFSBOJOWFTUNFOUJOBOFRVJUZTFDVSJUZIBTTVGGFSFEBOPUIFSUIBOUFNQPSBSZJNQBJSNFOUJTCBTFEPOBOVNCFSPG
GBDUPSTJODMVEJOH GJSTU XIFUIFS&OUFSHZIBTUIFBCJMJUZBOEJOUFOUUPIPMEUIFJOWFTUNFOUUPSFDPWFSJUTWBMVF UIFEVSBUJPO
BOETFWFSJUZPGBOZMPTTFT BOE UIFO XIFUIFSJUJTFYQFDUFEUIBUUIFJOWFTUNFOUXJMMSFDPWFSJUTWBMVFXJUIJOBSFBTPOBCMF
QFSJPEPGUJNF&OUFSHZaTUSVTUTBSFNBOBHFECZUIJSEQBSUJFTXIPPQFSBUFJOBDDPSEBODFXJUIBHSFFNFOUTUIBUEFGJOF
JOWFTUNFOUHVJEFMJOFTBOEQMBDFSFTUSJDUJPOTPOUIFQVSDIBTFTBOETBMFTPGJOWFTUNFOUT"TEJTDVTTFEJO/PUFUPUIF
GJOBODJBMTUBUFNFOUT VOSFBMJ[FEMPTTFTPOFRVJUZTFDVSJUJFTUIBUBSFDPOTJEFSFEPUIFSUIBOUFNQPSBSJMZJNQBJSFEBSF
SFDPSEFEJOFBSOJOHTGPS&OUFSHZ8IPMFTBMF$PNNPEJUJFT&GGFDUJWF+BOVBSZ XJUIUIFBEPQUJPOPG"46
VOSFBMJ[FEMPTTFTBOEHBJOTPOJOWFTUNFOUTJOFRVJUZTFDVSJUJFTIFMECZUIF&OUFSHZ8IPMFTBMF$PNNPEJUJFTaOVDMFBS
EFDPNNJTTJPOJOHUSVTUGVOETXJMMCFSFDPSEFEJOFBSOJOHTBTUIFZPDDVS4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPS
EFUBJMTPOUIFEFDPNNJTTJPOJOHUSVTUGVOET
5BYBUJPOBOE6ODFSUBJO5BY1PTJUJPOT
.BOBHFNFOUFYFSDJTFTTJHOJGJDBOUKVEHNFOUJOFWBMVBUJOHUIFQPUFOUJBMUBYFGGFDUTPG&OUFSHZaTPQFSBUJPOT
USBOTBDUJPOT BOEPUIFSFWFOUT&OUFSHZBDDPVOUTGPSVODFSUBJOJODPNFUBYQPTJUJPOTVTJOHBSFDPHOJUJPONPEFMVOEFS
BUXPTUFQBQQSPBDIXJUIBNPSFMJLFMZUIBOOPUSFDPHOJUJPOUISFTIPMEBOEBNFBTVSFNFOUBQQSPBDICBTFEPOUIFMBSHFTU
BNPVOUPGUBYCFOFGJUUIBUJTHSFBUFSUIBOMJLFMZPGCFJOHSFBMJ[FEVQPOTFUUMFNFOU.BOBHFNFOUFWBMVBUFTFBDI
UBYQPTJUJPOCBTFEPOUIFUFDIOJDBMNFSJUTBOEGBDUTBOEDJSDVNTUBODFTPGUIFQPTJUJPO BTTVNJOHUIFQPTJUJPOXJMMCF
FYBNJOFECZBUBYJOHBVUIPSJUZIBWJOHGVMMLOPXMFEHFPGBMMSFMFWBOUJOGPSNBUJPO4JHOJGJDBOUKVEHNFOUJTSFRVJSFEUP
EFUFSNJOF XIFUIFS BWBJMBCMF JOGPSNBUJPO TVQQPSUT UIF BTTFSUJPO UIBU UIF SFDPHOJUJPO UISFTIPME IBT CFFO NFU
"EEJUJPOBMMZ NFBTVSFNFOUPGVOSFDPHOJ[FEUBYCFOFGJUTUPCFSFDPSEFEJOUIFDPOTPMJEBUFEGJOBODJBMTUBUFNFOUTJTCBTFE
POUIFQSPCBCJMJUZPGEJGGFSFOUQPUFOUJBMPVUDPNFT*ODPNFUBYFYQFOTFBOEUBYQPTJUJPOTSFDPSEFEDPVMECFTJHOJGJDBOUMZ
BGGFDUFECZFWFOUTTVDIBTBEEJUJPOBMUSBOTBDUJPOTDPOUFNQMBUFEPSDPOTVNNBUFECZ&OUFSHZBTXFMMBTBVEJUTCZUBYJOH
BVUIPSJUJFTPGUIFUBYQPTJUJPOTUBLFOJOUSBOTBDUJPOT.BOBHFNFOUCFMJFWFTUIBUUIFGJOBODJBMTUBUFNFOUUBYCBMBODFT
BSFBDDPVOUFEGPSBOEBEKVTUFEBQQSPQSJBUFMZFBDIRVBSUFSBTOFDFTTBSZJOBDDPSEBODFXJUIBQQMJDBCMFBVUIPSJUBUJWF
HVJEBODF IPXFWFS  UIF VMUJNBUF PVUDPNF PG UBY NBUUFST DPVME SFTVMU JO GBWPSBCMF PS VOGBWPSBCMF FGGFDUT PO UIF
DPOTPMJEBUFEGJOBODJBMTUBUFNFOUT&OUFSHZaTJODPNFUBYFT JODMVEJOHVOSFDPHOJ[FEUBYCFOFGJUT PQFOBVEJUT BOEPUIFS
TJHOJGJDBOUUBYNBUUFSTBSFEJTDVTTFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT
4FFc."/"(&.&/5`4'*/"/$*"-%*4$644*0/"/%"/"-:4*4*ODPNF5BY-FHJTMBUJPOdBCPWF
BOE/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGUIFFGGFDUTPGUIF5BY$VUTBOE+PCT"DU UIFGFEFSBMJODPNF
UBYMFHJTMBUJPOFOBDUFEJO%FDFNCFS
2VBMJGJFE1FOTJPOBOE0UIFS1PTUSFUJSFNFOU#FOFGJUT
&OUFSHZTQPOTPSTRVBMJGJFE EFGJOFECFOFGJUQFOTJPOQMBOTUIBUDPWFSTVCTUBOUJBMMZBMMFNQMPZFFT JODMVEJOH
DBTICBMBODFQMBOTBOEGJOBMBWFSBHFQBZQMBOT"EEJUJPOBMMZ &OUFSHZDVSSFOUMZQSPWJEFTPUIFSQPTUSFUJSFNFOUIFBMUI
DBSFBOEMJGFJOTVSBODFCFOFGJUTGPSTVCTUBOUJBMMZBMMGVMMUJNFFNQMPZFFTXIPTFNPTUSFDFOUEBUFPGIJSFPSSFIJSFJT
CFGPSF+VMZ BOEXIPSFBDISFUJSFNFOUBHFBOENFFUDFSUBJOFMJHJCJMJUZSFRVJSFNFOUTXIJMFTUJMMXPSLJOHGPS
&OUFSHZ
&OUFSHZaTSFQPSUFEDPTUTPGQSPWJEJOHUIFTFCFOFGJUT BTEFTDSJCFEJO/PUFUPUIFGJOBODJBMTUBUFNFOUT BSF
BGGFDUFECZOVNFSPVTGBDUPSTJODMVEJOHUIFQSPWJTJPOTPGUIFQMBOT DIBOHJOHFNQMPZFFEFNPHSBQIJDT BOEWBSJPVT
BDUVBSJBMDBMDVMBUJPOT BTTVNQUJPOT BOEBDDPVOUJOHNFDIBOJTNT#FDBVTFPGUIFDPNQMFYJUZPGUIFTFDBMDVMBUJPOT UIF
MPOHUFSNOBUVSFPGUIFTFPCMJHBUJPOT BOEUIFJNQPSUBODFPGUIFBTTVNQUJPOTVUJMJ[FE &OUFSHZaTFTUJNBUFPGUIFTFDPTUT
JTBDSJUJDBMBDDPVOUJOHFTUJNBUFGPSUIF6UJMJUZBOE&OUFSHZ8IPMFTBMF$PNNPEJUJFTTFHNFOUT
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"TTVNQUJPOT
,FZBDUVBSJBMBTTVNQUJPOTVUJMJ[FEJOEFUFSNJOJOHRVBMJGJFEQFOTJPOBOEPUIFSQPTUSFUJSFNFOUIFBMUIDBSFBOE
MJGFJOTVSBODFDPTUTJODMVEFEJTDPVOUSBUFT QSPKFDUFEIFBMUIDBSFDPTUSBUFT FYQFDUFEMPOHUFSNSBUFPGSFUVSOPOQMBO
BTTFUT SBUFPGJODSFBTFJOGVUVSFDPNQFOTBUJPOMFWFMT SFUJSFNFOUSBUFTBOENPSUBMJUZSBUFT
"OOVBMMZ  &OUFSHZ SFWJFXT BOE  XIFO OFDFTTBSZ  BEKVTUT UIF BTTVNQUJPOT GPS UIF QFOTJPO BOE PUIFS
QPTUSFUJSFNFOU QMBOT &WFSZ UISFFUPGJWF ZFBST  B GPSNBM BDUVBSJBM BTTVNQUJPO FYQFSJFODF TUVEZ UIBU DPNQBSFT
BTTVNQUJPOTUPUIFBDUVBMFYQFSJFODFPGUIFQFOTJPOBOEPUIFSQPTUSFUJSFNFOUIFBMUIDBSFBOEMJGFJOTVSBODFQMBOTJT
DPOEVDUFE5IFGBMMJOHJOUFSFTUSBUFFOWJSPONFOUPWFSUIFQBTUGFXZFBSTBOEWPMBUJMJUZJOUIFGJOBODJBMFRVJUZNBSLFUT
IBWFBGGFDUFE&OUFSHZaTGVOEJOHBOESFQPSUFEDPTUTGPSUIFTFCFOFGJUT
%JTDPVOUSBUFT
*OTFMFDUJOHBOBTTVNFEEJTDPVOUSBUFUPDBMDVMBUFCFOFGJUPCMJHBUJPOT &OUFSHZVTFTBZJFMEDVSWFCBTFEPO
IJHIRVBMJUZDPSQPSBUFEFCU#FGPSFUIFEJTDPVOUSBUFTVTFEUPFTUJNBUFUIFTFSWJDFDPTUBOEJOUFSFTUDPTUDPNQPOFOUT
PGCFOFGJUDPTUTXFSFUIFTBNFBTUIFXFJHIUFEBWFSBHFEJTDPVOUSBUFVTFEUPNFBTVSFUIFCFOFGJUPCMJHBUJPOBUUIF
CFHJOOJOHPGUIFZFBS*O &OUFSHZSFGJOFEJUTBQQSPBDIUPFTUJNBUJOHUIFTFSWJDFDPTUBOEJOUFSFTUDPTUDPNQPOFOUT
6OEFSUIFSFGJOFEBQQSPBDI JOTUFBEPGVTJOHUIFXFJHIUFEBWFSBHFCFOFGJUPCMJHBUJPOEJTDPVOUSBUFBUUIFCFHJOOJOHPG
UIFZFBS UIFTFSWJDFBOEJOUFSFTUDPTUTaFYQFDUFEDBTIGMPXTXFSFEJTDPVOUFECZUIFBQQMJDBCMFTQPUSBUFT5IF
SFGJOFNFOUIBEUIFFGGFDUPGMPXFSJOHRVBMJGJFEQFOTJPODPTUTCZNJMMJPOBOEPUIFSQPTUSFUJSFNFOUIFBMUI
DBSFBOEMJGFJOTVSBODFCFOFGJUDPTUTCZNJMMJPO
1SPKFDUFEIFBMUIDBSFDPTUUSFOESBUFT
&OUFSHZaTIFBMUIDBSFDPTUUSFOEJTBGGFDUFECZCPUINFEJDBMDPTUJOGMBUJPO BOEXJUISFTQFDUUPDBQQFEDPTUT
VOEFSUIFQMBO UIFFGGFDUTPGHFOFSBMJOGMBUJPO&OUFSHZSFWJFXTBDUVBMSFDFOUDPTUUSFOETBOEQSPKFDUFEGVUVSFUSFOET
JOFTUBCMJTIJOHJUTIFBMUIDBSFDPTUUSFOESBUFT
&YQFDUFEMPOHUFSNSBUFPGSFUVSOPOQMBOBTTFUT
*OEFUFSNJOJOHJUTFYQFDUFEMPOHUFSNSBUFPGSFUVSOPOQMBOBTTFUTVTFEJOUIFDBMDVMBUJPOPGCFOFGJUQMBODPTUT
&OUFSHZSFWJFXTQBTUQFSGPSNBODF DVSSFOUBOEFYQFDUFEGVUVSFBTTFUBMMPDBUJPOT BOEDBQJUBMNBSLFUBTTVNQUJPOTPG
JUTJOWFTUNFOUDPOTVMUBOUBOETPNFPGJUTJOWFTUNFOUNBOBHFST&OUFSHZDPOEVDUTQFSJPEJDBTTFUMJBCJMJUZTUVEJFTJO
PSEFSUPTFUJUTUBSHFUBTTFUBMMPDBUJPOT
4JODF &OUFSHZIBTUBSHFUFEBOBTTFUBMMPDBUJPOGPSJUTRVBMJGJFEQFOTJPOQMBOBTTFUTPGSPVHIMZFRVJUZ
TFDVSJUJFTBOEGJYFEJODPNFTFDVSJUJFT*O &OUFSHZDPOGJSNFEUIFMJBCJMJUZESJWFOJOWFTUNFOUTUSBUFHZ
GPSJUTQFOTJPOBTTFUT XIJDISFDPNNFOEFEUIBUUIFUBSHFUBTTFUBMMPDBUJPOBEKVTUEZOBNJDBMMZPWFSUJNF CBTFEPOUIF
GVOEFETUBUVTPGUIFQMBO GSPNJUTDVSSFOUBMMPDBUJPOUPBOVMUJNBUFBMMPDBUJPO*O &OUFSHZBEPQUFEBOFXVMUJNBUF
BMMPDBUJPOGPSQFOTJPOBTTFUTPGFRVJUZTFDVSJUJFTBOEGJYFEJODPNFTFDVSJUJFT5IFVMUJNBUFBTTFUBMMPDBUJPO
JTFYQFDUFEUPCFBUUBJOFEXIFOUIFQMBOJTGVOEFE
*O UIFUBSHFUBMMPDBUJPOTGPSCPUI&OUFSHZaTOPOUBYBCMFPUIFSQPTUSFUJSFNFOUBTTFUTBOEJUTUBYBCMFPUIFS
QPTUSFUJSFNFOUBTTFUTXFSFFRVJUZTFDVSJUJFTBOEGJYFEJODPNFTFDVSJUJFT%VSJOHUIFGJSTURVBSUFSPG
&OUFSHZJNQMFNFOUFEBOFXBTTFUBMMPDBUJPOTUSBUFHZ CBTFEPOUIFGVOEFETUBUVTPGFBDITVCBDDPVOUXJUIJOFBDIUSVTU
XIJDISFTVMUFEJOBOPWFSBMMTIJGUUPNPSFGJYFEJODPNFJOUIFOPOUBYBCMFUSVTUTBOEOPNBUFSJBMDIBOHFTJOBTTFU
BMMPDBUJPOUPUIFUBYBCMFUSVTU5IFOFXTUSBUFHZOPMPOHFSGPDVTFTPOUBSHFUJOHBOPWFSBMMBTTFUBMMPDBUJPOGPSFBDI
USVTU CVUSBUIFSBUBSHFUBTTFUBMMPDBUJPOGPSFBDITVCBDDPVOUXJUIJOFBDIUSVTU4FF/PUFUPUIFGJOBODJBMTUBUFNFOUT
GPSEJTDVTTJPOPGUIFDVSSFOUBTTFUBMMPDBUJPOTGPS&OUFSHZaTPUIFSQPTUSFUJSFNFOUBTTFUT

52

&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
.BOBHFNFOUaT'JOBODJBM%JTDVTTJPOBOE"OBMZTJT

3FUJSFNFOUBOENPSUBMJUZSBUFT
*O0DUPCFSUIF*OUFSOBM3FWFOVF4FSWJDFJTTVFEVQEBUFENPSUBMJUZSFHVMBUJPOTGPSTJOHMFFNQMPZFSQMBOT
GPSEFUFSNJOJOHDBTIDPOUSJCVUJPOSFRVJSFNFOUT5IFSFHVMBUJPOT CBTFEPOUIF4PDJFUZPG"DUVBSJFTaNPSUBMJUZ
UBCMF BSFFGGFDUJWFGPSQMBOZFBSTCFHJOOJOHPOPSBGUFS+BOVBSZ 
$PTUTBOE4FOTJUJWJUJFT
5IFFTUJNBUFEBOEBDUVBMRVBMJGJFEQFOTJPOBOEPUIFSQPTUSFUJSFNFOUDPTUTBOESFMBUFEVOEFSMZJOH
BTTVNQUJPOTBOETFOTJUJWJUJFTBSFTIPXOCFMPX
&TUJNBUFE


*O.JMMJPOT





$PTUT
2VBMJGJFEQFOTJPODPTU
0UIFSQPTUSFUJSFNFOUDPTU
"TTVNQUJPOT
%JTDPVOUSBUFT
2VBMJGJFEQFOTJPO
4FSWJDFDPTU
*OUFSFTUDPTU
0UIFSQPTUSFUJSFNFOU
4FSWJDFDPTU
*OUFSFTUDPTU
&YQFDUFEMPOHUFSNSBUFTPGSFUVSO
2VBMJGJFEQFOTJPOBTTFUT
0UIFSQPTUSFUJSFNFOUOPOUBYBCMFBTTFUT
0UIFSQPTUSFUJSFNFOUUBYBCMFBTTFUTBGUFSUBYSBUF
8FJHIUFEBWFSBHFSBUFPGGVUVSFDPNQFOTBUJPO
"TTVNFEIFBMUIDBSFDPTUUSFOESBUFT
1SFSFUJSFFT
1PTUSFUJSFFT
6MUJNBUFSBUF
 :FBSVMUJNBUFSBUFJTSFBDIFEBOECFZPOE







































"DUVBMBTTFUSFUVSOTIBWFBOFGGFDUPO&OUFSHZaTRVBMJGJFEQFOTJPOBOEPUIFSQPTUSFUJSFNFOUDPTUT*O &OUFSHZaT
BDUVBMBWFSBHFBOOVBMSFUVSOPORVBMJGJFEQFOTJPOBTTFUTXBTBQQSPYJNBUFMZBOEGPSPUIFSQPTUSFUJSFNFOUBTTFUT
XBTBQQSPYJNBUFMZ BTDPNQBSFEXJUIUIFFYQFDUFEMPOHUFSNSBUFTPGSFUVSOEJTDVTTFEBCPWF
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5IFGPMMPXJOHDIBSUSFGMFDUTUIFTFOTJUJWJUZPGRVBMJGJFEQFOTJPODPTUBOERVBMJGJFEQFOTJPOQSPKFDUFECFOFGJU
PCMJHBUJPOUPDIBOHFTJODFSUBJOBDUVBSJBMBTTVNQUJPOT EPMMBSTJONJMMJPOT 

"DUVBSJBM"TTVNQUJPO
%JTDPVOUSBUF
3BUFPGSFUVSOPOQMBOBTTFUT
3BUFPGJODSFBTFJODPNQFOTBUJPO

$IBOHFJO
"TTVNQUJPO




*NQBDUPO
2VBMJGJFE1FOTJPO
$PTU
*ODSFBTF %FDSFBTF




*NQBDUPO
2VBMJGJFE1SPKFDUFE
#FOFGJU0CMJHBUJPO

f


5IF GPMMPXJOH DIBSU SFGMFDUT UIF TFOTJUJWJUZ PG QPTUSFUJSFNFOU CFOFGJU DPTU BOE BDDVNVMBUFE QPTUSFUJSFNFOU
CFOFGJUPCMJHBUJPOUPDIBOHFTJODFSUBJOBDUVBSJBMBTTVNQUJPOT EPMMBSTJONJMMJPOT 

"DUVBSJBM"TTVNQUJPO
%JTDPVOUSBUF
)FBMUIDBSFDPTUUSFOE

$IBOHFJO
"TTVNQUJPO



*NQBDUPO
1PTUSFUJSFNFOU
#FOFGJU$PTU
*ODSFBTF %FDSFBTF



*NQBDUPO
"DDVNVMBUFE
1PTUSFUJSFNFOU
#FOFGJU0CMJHBUJPO



&BDIGMVDUVBUJPOBCPWFBTTVNFTUIBUUIFPUIFSDPNQPOFOUTPGUIFDBMDVMBUJPOBSFIFMEDPOTUBOU
"DDPVOUJOH.FDIBOJTNT
*OBDDPSEBODFXJUIQFOTJPOBDDPVOUJOHTUBOEBSET &OUFSHZVUJMJ[FTBOVNCFSPGBDDPVOUJOHNFDIBOJTNTUIBU
SFEVDFUIFWPMBUJMJUZPGSFQPSUFEQFOTJPODPTUT%JGGFSFODFTCFUXFFOBDUVBSJBMBTTVNQUJPOTBOEBDUVBMQMBOSFTVMUTBSF
EFGFSSFEBOEBSFBNPSUJ[FEJOUPFYQFOTFPOMZXIFOUIFBDDVNVMBUFEEJGGFSFODFTFYDFFEPGUIFHSFBUFSPGUIF
QSPKFDUFECFOFGJUPCMJHBUJPOPSUIFNBSLFUSFMBUFEWBMVFPGQMBOBTTFUT*GOFDFTTBSZ UIFFYDFTTJTBNPSUJ[FEPWFSUIF
BWFSBHFSFNBJOJOHTFSWJDFQFSJPEPGBDUJWFFNQMPZFFT"EEJUJPOBMMZ BDDPVOUJOHTUBOEBSETBMMPXGPSUIFEFGFSSBMPG
QSJPSTFSWJDFDPTUTDSFEJUTBSJTJOHGSPNQMBOBNFOENFOUTUIBUBUUSJCVUFBOJODSFBTFPSEFDSFBTFJOCFOFGJUTUPFNQMPZFF
TFSWJDFJOQSJPSQFSJPET1SJPSTFSWJDFDPTUTDSFEJUTBSFUIFOBNPSUJ[FEJOUPFYQFOTFPWFSUIFBWFSBHFGVUVSFXPSLJOH
MJGFPGBDUJWFFNQMPZFFT$FSUBJOEFDJTJPOT JODMVEJOHXPSLGPSDFSFEVDUJPOT QMBOBNFOENFOUT BOEQMBOUTIVUEPXOT
NBZTJHOJGJDBOUMZSFEVDFUIFFYQFOTFBNPSUJ[BUJPOQFSJPEBOESFTVMUJOJNNFEJBUFSFDPHOJUJPOPGDFSUBJOQSFWJPVTMZ
EFGFSSFEDPTUTBOEHBJOTMPTTFTJOUIFGPSNPGDVSUBJMNFOUHBJOTPSMPTTFT4JNJMBSMZ QBZNFOUTNBEFUPTFUUMFCFOFGJU
PCMJHBUJPOTDBOBMTPSFTVMUJOSFDPHOJUJPOJOUIFGPSNPGTFUUMFNFOUMPTTFTPSHBJOT
&OUFSHZDBMDVMBUFTUIFFYQFDUFESFUVSOPOQFOTJPOBOEPUIFSQPTUSFUJSFNFOUCFOFGJUQMBOBTTFUTCZNVMUJQMZJOH
UIFMPOHUFSNFYQFDUFESBUFPGSFUVSOPOBTTFUTCZUIFNBSLFUSFMBUFEWBMVF .37 PGQMBOBTTFUT&OUFSHZEFUFSNJOFT
UIF.37PGQFOTJPOQMBOBTTFUTCZDBMDVMBUJOHBWBMVFUIBUVTFTBRVBSUFSQIBTFJOPGUIFEJGGFSFODFCFUXFFOBDUVBM
BOEFYQFDUFESFUVSOT'PSPUIFSQPTUSFUJSFNFOUCFOFGJUQMBOBTTFUT&OUFSHZVTFTGBJSWBMVFXIFOEFUFSNJOJOH.37
"DDPVOUJOHTUBOEBSETSFRVJSFBOFNQMPZFSUPSFDPHOJ[FJOJUTCBMBODFTIFFUUIFGVOEFETUBUVTPGJUTCFOFGJU
QMBOT4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSBGVSUIFSEJTDVTTJPOPG&OUFSHZaTGVOEFETUBUVT
'VOEJOH
&OUFSHZaT QFOTJPO GVOEJOH JO  XBT  NJMMJPO&OUFSHZ FTUJNBUFT QFOTJPO DPOUSJCVUJPOT XJMM CF
BQQSPYJNBUFMZNJMMJPOJOBMUIPVHIUIFSFRVJSFEQFOTJPODPOUSJCVUJPOTXJMMCFLOPXOXJUINPSF
DFSUBJOUZXIFOUIF+BOVBSZ WBMVBUJPOTBSFDPNQMFUFE XIJDIJTFYQFDUFECZ"QSJM 
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.JOJNVNSFRVJSFEGVOEJOHDBMDVMBUJPOTBTEFUFSNJOFEVOEFS1FOTJPO1SPUFDUJPO"DUHVJEBODFBSFQFSGPSNFE
BOOVBMMZBTPG+BOVBSZPGFBDIZFBSBOEBSFCBTFEPONFBTVSFNFOUTPGUIFBTTFUTBOEGVOEJOHMJBCJMJUJFTBTNFBTVSFE
BUUIBUEBUF"OZFYDFTTPGUIFGVOEJOHMJBCJMJUZPWFSUIFDBMDVMBUFEGBJSNBSLFUWBMVFPGBTTFUTSFTVMUTJOBGVOEJOH
TIPSUGBMMUIBU VOEFSUIF1FOTJPO1SPUFDUJPO"DU NVTUCFGVOEFEPWFSBTFWFOZFBSSPMMJOHQFSJPE5IF1FOTJPO1SPUFDUJPO
"DUBMTPJNQPTFTDFSUBJOQMBOMJNJUBUJPOTJGUIFGVOEFEQFSDFOUBHF XIJDIJTCBTFEPODBMDVMBUFEGBJSNBSLFUWBMVFTPG
BTTFUTEJWJEFECZGVOEJOHMJBCJMJUJFT EPFTOPUNFFUDFSUBJOUISFTIPMET'PSGVOEJOHQVSQPTFT BTTFUHBJOTBOEMPTTFT
BSFTNPPUIFEJOUPUIFDBMDVMBUFEGBJSNBSLFUWBMVFPGBTTFUTBOEUIFGVOEJOHMJBCJMJUZJTCBTFEVQPOBXFJHIUFEBWFSBHF
NPOUIDPSQPSBUFCPOESBUFQVCMJTIFECZUIF645SFBTVSZUIFSFGPSF QFSJPEJDDIBOHFTJOBTTFUSFUVSOTBOEJOUFSFTU
SBUFTDBOBGGFDUGVOEJOHTIPSUGBMMTBOEGVUVSFDBTIDPOUSJCVUJPOT
.PWJOH"IFBEGPS1SPHSFTTJOUIFTU$FOUVSZ"DU ."1 CFDBNFGFEFSBMMBXJO+VMZ6OEFSUIF
MBX UIFTFHNFOUSBUFTVTFEUPDBMDVMBUFGVOEJOHMJBCJMJUJFTNVTUCFXJUIJOBDPSSJEPSPGUIFZFBSBWFSBHFPGQSJPS
TFHNFOUSBUFT5IFJOUFSFTUSBUFDPSSJEPSBQQMJFTUPUIFEFUFSNJOBUJPOPGNJOJNVNGVOEJOHSFRVJSFNFOUTBOECFOFGJU
SFTUSJDUJPOT5IFTFQFOTJPOGVOEJOHTUBCJMJ[BUJPOQSPWJTJPOTQSPWJEFGPSBOFBSUFSNSFEVDUJPOJONJOJNVNGVOEJOH
SFRVJSFNFOUTGPSTJOHMFFNQMPZFSEFGJOFECFOFGJUQMBOTJOSFTQPOTFUPUIFIJTUPSJDBMMZMPXJOUFSFTUSBUFTUIBUFYJTUFE
XIFOUIFMBXXBTFOBDUFE5IFMBXEJEOPUSFEVDFDPOUSJCVUJPOSFRVJSFNFOUTPWFSUIFMPOHUFSN5IFJOUFSFTUSBUF
TUBCJMJ[BUJPOQFSJPETPG."1XFSFFYUFOEFECZUIF)JHIXBZBOE5SBOTQPSUBUJPO'VOEJOH"DUJOBOEUIF
#JQBSUJTBO#VEHFU"DUJO
&OUFSHZDPOUSJCVUFENJMMJPOUPJUTQPTUSFUJSFNFOUQMBOTJOBOEQMBOTUPDPOUSJCVUFNJMMJPOJO

'FEFSBM)FBMUIDBSF-FHJTMBUJPO
*OUIF1BUJFOU1SPUFDUJPOBOE"GGPSEBCMF$BSF"DU 11"$" BTBNFOEFE JNQPTFEBFYDJTFUBYPO
QFSDBQJUBNFEJDBMCFOFGJUDPTUTUIBUFYDFFEDFSUBJOUISFTIPMET*O+BOVBSZUIFFGGFDUJWFEBUFPGUIFFYDJTFUBY
XBT EFMBZFE BOE JT DVSSFOUMZ FYQFDUFE UP UBLF FGGFDU JO &OUFSHZ XJMM DPOUJOVF UP NPOJUPS EFWFMPQNFOUT UP
EFUFSNJOFUIFQPTTJCMFFGGFDUPO&OUFSHZ
0UIFS$POUJOHFODJFT
"TBDPNQBOZXJUINVMUJTUBUFVUJMJUZPQFSBUJPOT &OUFSHZJTTVCKFDUUPBOVNCFSPGGFEFSBMBOETUBUFMBXTBOE
SFHVMBUJPOT BOE PUIFS GBDUPST BOE DPOEJUJPOT JO UIF BSFBT JO XIJDI JU PQFSBUFT  XIJDI QPUFOUJBMMZ TVCKFDU JU UP
FOWJSPONFOUBM MJUJHBUJPO BOEPUIFSSJTLT&OUFSHZQFSJPEJDBMMZFWBMVBUFTJUTFYQPTVSFGPSTVDISJTLTBOESFDPSETB
SFTFSWFGPSUIPTFNBUUFSTXIJDIBSFDPOTJEFSFEQSPCBCMFBOEFTUJNBCMFJOBDDPSEBODFXJUIHFOFSBMMZBDDFQUFEBDDPVOUJOH
QSJODJQMFT
&OWJSPONFOUBM
&OUFSHZNVTUDPNQMZXJUIFOWJSPONFOUBMMBXTBOESFHVMBUJPOTBQQMJDBCMFUPBJSFNJTTJPOT XBUFSEJTDIBSHFT
TPMJEBOEIB[BSEPVTXBTUF UPYJDTVCTUBODFT QSPUFDUFETQFDJFT BOEPUIFSFOWJSPONFOUBMNBUUFST6OEFSUIFTFWBSJPVT
MBXT BOE SFHVMBUJPOT  &OUFSHZ DPVME JODVS TVCTUBOUJBM DPTUT UP DPNQMZ PS BEESFTT BOZ JNQBDUT UP UIF
FOWJSPONFOU&OUFSHZDPOEVDUTTUVEJFTUPEFUFSNJOFUIFFYUFOUPGBOZSFRVJSFESFNFEJBUJPOBOEIBTSFDPSEFEMJBCJMJUJFT
CBTFEVQPOJUTFWBMVBUJPOPGUIFMJLFMJIPPEPGMPTTBOEFYQFDUFEEPMMBSBNPVOUGPSFBDIJTTVF"EEJUJPOBMTJUFTPSJTTVFT
DPVMECFJEFOUJGJFEXIJDISFRVJSFFOWJSPONFOUBMSFNFEJBUJPOPSDPSSFDUJWFBDUJPOGPSXIJDI&OUFSHZDPVMECFMJBCMF5IF
BNPVOUT PG FOWJSPONFOUBM MJBCJMJUJFT SFDPSEFE DBO CF TJHOJGJDBOUMZ BGGFDUFE CZ UIF GPMMPXJOH FYUFSOBM FWFOUT PS
DPOEJUJPOT
e

$IBOHFTUPFYJTUJOHGFEFSBM TUBUF PSMPDBMSFHVMBUJPOCZHPWFSONFOUBMBVUIPSJUJFTIBWJOHKVSJTEJDUJPOPWFSBJS
RVBMJUZ XBUFSRVBMJUZ DPOUSPMPGUPYJDTVCTUBODFTBOEIB[BSEPVTBOETPMJEXBTUFT BOEPUIFSFOWJSPONFOUBM
NBUUFST
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e
e

5IFJEFOUJGJDBUJPOPGBEEJUJPOBMJNQBDUT TJUFT JTTVFT PSUIFGJMJOHPGPUIFSDPNQMBJOUTJOXIJDI&OUFSHZNBZ
CFBTTFSUFEUPCFBQPUFOUJBMMZSFTQPOTJCMFQBSUZ
5IFSFTPMVUJPOPSQSPHSFTTJPOPGFYJTUJOHNBUUFSTUISPVHIUIFDPVSUTZTUFNPSSFTPMVUJPOCZUIF&1"PSSFMFWBOU
TUBUFPSMPDBMBVUIPSJUZ

-JUJHBUJPO
&OUFSHZJTSFHVMBSMZOBNFEBTBEFGFOEBOUJOBOVNCFSPGMBXTVJUTJOWPMWJOHFNQMPZNFOU DVTUPNFST BOE
JOKVSJFTBOEEBNBHFTJTTVFT BNPOHPUIFSNBUUFST&OUFSHZQFSJPEJDBMMZSFWJFXTUIFDBTFTJOXIJDIJUIBTCFFOOBNFE
BTEFGFOEBOUBOEBTTFTTFTUIFMJLFMJIPPEPGMPTTJOFBDIDBTFBTQSPCBCMF SFBTPOBCMZQPTTJCMF PSSFNPUFBOESFDPSET
MJBCJMJUJFTGPSDBTFTUIBUIBWFBQSPCBCMFMJLFMJIPPEPGMPTTBOEUIFMPTTDBOCFFTUJNBUFE(JWFOUIFFOWJSPONFOUJO
XIJDI&OUFSHZPQFSBUFT BOEUIFVOQSFEJDUBCMFOBUVSFPGNBOZPGUIFDBTFTJOXIJDI&OUFSHZJTOBNFEBTBEFGFOEBOU
UIFVMUJNBUFPVUDPNFPGUIFMJUJHBUJPOUPXIJDI&OUFSHZJTFYQPTFEIBTUIFQPUFOUJBMUPNBUFSJBMMZBGGFDUUIFSFTVMUTPG
PQFSBUJPOT GJOBODJBMQPTJUJPO BOEDBTIGMPXTPG&OUFSHZPSUIF3FHJTUSBOU4VCTJEJBSJFT
/FX"DDPVOUJOH1SPOPVODFNFOUT

4FF/PUFUPUIFGJOBODJBMTUBUFNFOUTGPSEJTDVTTJPOPGOFXBDDPVOUJOHQSPOPVODFNFOUT
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ENTERGY CORPORATION AND SUBSIDIARIES
REPORT OF MANAGEMENT
Management of Entergy Corporation and its subsidiaries has prepared and is responsible for the financial
statements and related financial information included in this document. To meet this responsibility, management
establishes and maintains a system of internal controls over financial reporting designed to provide reasonable
assurance regarding the preparation and fair presentation of financial statements in accordance with generally
accepted accounting principles. This system includes communication through written policies and procedures, an
employee Code of Entegrity, and an organizational structure that provides for appropriate division of responsibility
and training of personnel. This system is also tested by a comprehensive internal audit program.
Entergy management assesses the design and effectiveness of Entergy’s internal control over financial
reporting on an annual basis. In making this assessment, management uses the criteria set forth by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control - Integrated
Framework. The 2013 COSO Framework was utilized for management’s assessment. Management acknowledges,
however, that all internal control systems, no matter how well designed, have inherent limitations and can provide
only reasonable assurance with respect to financial statement preparation and presentation.
Entergy Corporation’s independent registered public accounting firm, Deloitte & Touche LLP, has issued an
attestation report on the effectiveness of Entergy Corporation’s internal control over financial reporting as of
December 31, 2017.
In addition, the Audit Committee of the Board of Directors, composed solely of independent Directors,
meets with the independent auditors, internal auditors, management, and internal accountants periodically to discuss
internal controls, and auditing and financial reporting matters. The Audit Committee appoints the independent
auditors annually, seeks shareholder ratification of the appointment, and reviews with the independent auditors the
scope and results of the audit effort. The Audit Committee also meets periodically with the independent auditors
and the chief internal auditor without management present, providing free access to the Audit Committee.
Based on management’s assessment of internal controls using the 2013 COSO criteria, management
believes that Entergy maintained effective internal control over financial reporting as of December 31,
2017. Management further believes that this assessment, combined with the policies and procedures noted above,
provides reasonable assurance that Entergy’s financial statements are fairly and accurately presented in accordance
with generally accepted accounting principles.
LEO P. DENAULT
Chairman of the Board and Chief Executive Officer of
Entergy Corporation

ANDREW S. MARSH
Executive Vice President and Chief Financial Officer of
Entergy Corporation
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5PUIFTIBSFIPMEFSTBOE#PBSEPG%JSFDUPSTPG
&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
0QJOJPOPOUIF'JOBODJBM4UBUFNFOUT
8F IBWF BVEJUFE UIF BDDPNQBOZJOH DPOTPMJEBUFE CBMBODF TIFFUT PG &OUFSHZ $PSQPSBUJPO BOE 4VCTJEJBSJFT UIF
c$PSQPSBUJPOd BTPG%FDFNCFS BOE UIFSFMBUFEDPOTPMJEBUFETUBUFNFOUTPGPQFSBUJPOT DPNQSFIFOTJWF
JODPNF MPTT DBTIGMPXT BOEDIBOHFTJOFRVJUZ GPSFBDIPGUIFUISFFZFBSTJOUIFQFSJPEFOEFE%FDFNCFS 
BOEUIFSFMBUFEOPUFT DPMMFDUJWFMZSFGFSSFEUPBTUIFcGJOBODJBMTUBUFNFOUTd *OPVSPQJOJPO UIFGJOBODJBMTUBUFNFOUT
QSFTFOUGBJSMZ JOBMMNBUFSJBMSFTQFDUT UIFGJOBODJBMQPTJUJPOPGUIF$PSQPSBUJPOBTPG%FDFNCFS BOE
BOEUIFSFTVMUTPGJUTPQFSBUJPOTBOEJUTDBTIGMPXTGPSFBDIPGUIFUISFFZFBSTJOUIFQFSJPEFOEFE%FDFNCFS 
JODPOGPSNJUZXJUIBDDPVOUJOHQSJODJQMFTHFOFSBMMZBDDFQUFEJOUIF6OJUFE4UBUFTPG"NFSJDB
8FIBWFBMTPBVEJUFE JOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE
4UBUFT  1$"0# UIF$PSQPSBUJPOaTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTPG%FDFNCFS  CBTFEPODSJUFSJB
FTUBCMJTIFEJO*OUFSOBM$POUSPM*OUFHSBUFE'SBNFXPSL  JTTVFECZUIF$PNNJUUFFPG4QPOTPSJOH0SHBOJ[BUJPOT
PG UIF 5SFBEXBZ $PNNJTTJPO BOE PVS SFQPSU EBUFE 'FCSVBSZ     FYQSFTTFE BO VORVBMJGJFE PQJOJPO PO UIF
$PSQPSBUJPOaTJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOH
#BTJTGPS0QJOJPO
5IFTFGJOBODJBMTUBUFNFOUTBSFUIFSFTQPOTJCJMJUZPGUIF$PSQPSBUJPOaTNBOBHFNFOU0VSSFTQPOTJCJMJUZJTUPFYQSFTTBO
PQJOJPOPOUIF$PSQPSBUJPOaTGJOBODJBMTUBUFNFOUTCBTFEPOPVSBVEJUT8FBSFBQVCMJDBDDPVOUJOHGJSNSFHJTUFSFEXJUI
UIF1$"0#BOEBSFSFRVJSFEUPCFJOEFQFOEFOUXJUISFTQFDUUPUIF$PSQPSBUJPOJOBDDPSEBODFXJUIUIF64GFEFSBM
TFDVSJUJFTMBXTBOEUIFBQQMJDBCMFSVMFTBOESFHVMBUJPOTPGUIF4FDVSJUJFTBOE&YDIBOHF$PNNJTTJPOBOEUIF1$"0#
8FDPOEVDUFEPVSBVEJUTJOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1$"0#5IPTFTUBOEBSETSFRVJSFUIBUXFQMBOBOE
QFSGPSN UIF BVEJU UP PCUBJO SFBTPOBCMF BTTVSBODF BCPVU XIFUIFS UIF GJOBODJBM TUBUFNFOUT BSF GSFF PG NBUFSJBM
NJTTUBUFNFOU XIFUIFSEVFUPFSSPSPSGSBVE0VSBVEJUTJODMVEFEQFSGPSNJOHQSPDFEVSFTUPBTTFTTUIFSJTLTPGNBUFSJBM
NJTTUBUFNFOUPGUIFGJOBODJBMTUBUFNFOUT XIFUIFSEVFUPFSSPSPSGSBVE BOEQFSGPSNJOHQSPDFEVSFTUIBUSFTQPOEUP
UIPTFSJTLT4VDIQSPDFEVSFTJODMVEFEFYBNJOJOH POBUFTUCBTJT FWJEFODFSFHBSEJOHUIFBNPVOUTBOEEJTDMPTVSFTJO
UIFGJOBODJBMTUBUFNFOUT0VSBVEJUTBMTPJODMVEFEFWBMVBUJOHUIFBDDPVOUJOHQSJODJQMFTVTFEBOETJHOJGJDBOUFTUJNBUFT
NBEFCZNBOBHFNFOU BTXFMMBTFWBMVBUJOHUIFPWFSBMMQSFTFOUBUJPOPGUIFGJOBODJBMTUBUFNFOUT8FCFMJFWFUIBUPVS
BVEJUTQSPWJEFBSFBTPOBCMFCBTJTGPSPVSPQJOJPO
T%&-0*55&506$)&--1
/FX0SMFBOT -PVJTJBOB
'FCSVBSZ 
8FIBWFTFSWFEBTUIF$PSQPSBUJPOaTBVEJUPSTJODF
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5PUIFTIBSFIPMEFSTBOE#PBSEPG%JSFDUPSTPG
&OUFSHZ$PSQPSBUJPOBOE4VCTJEJBSJFT
0QJOJPOPO*OUFSOBM$POUSPMPWFS'JOBODJBM3FQPSUJOH
8F IBWF BVEJUFE UIF JOUFSOBM DPOUSPM PWFS GJOBODJBM SFQPSUJOH PG &OUFSHZ $PSQPSBUJPO BOE 4VCTJEJBSJFT UIF
c$PSQPSBUJPOd BTPG%FDFNCFS  CBTFEPODSJUFSJBFTUBCMJTIFEJO*OUFSOBM$POUSPM*OUFHSBUFE'SBNFXPSL
 JTTVFECZUIF$PNNJUUFFPG4QPOTPSJOH0SHBOJ[BUJPOTPGUIF5SFBEXBZ$PNNJTTJPO $040 *OPVSPQJOJPO
UIF$PSQPSBUJPONBJOUBJOFE JOBMMNBUFSJBMSFTQFDUT FGGFDUJWFJOUFSOBMDPOUSPMPWFSGJOBODJBMSFQPSUJOHBTPG%FDFNCFS
  CBTFEPODSJUFSJBFTUBCMJTIFEJO*OUFSOBM$POUSPM*OUFHSBUFE'SBNFXPSL  JTTVFECZ$040
8FIBWFBMTPBVEJUFE JOBDDPSEBODFXJUIUIFTUBOEBSETPGUIF1VCMJD$PNQBOZ"DDPVOUJOH0WFSTJHIU#PBSE 6OJUFE
4UBUFT  1$"0#  UIF DPOTPMJEBUFE GJOBODJBM TUBUFNFOUT BT PG BOE GPS UIF ZFBS FOEFE %FDFNCFS    PG UIF
$PSQPSBUJPOBOEPVSSFQPSUEBUFE'FCSVBSZ FYQSFTTFEBOVORVBMJGJFEPQJOJPOPGUIPTFDPOTPMJEBUFEGJOBODJBM
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ENTERGY CORPORATION AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS
NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The accompanying consolidated financial statements include the accounts of Entergy Corporation and its
subsidiaries. As required by generally accepted accounting principles in the United States of America, all
intercompany transactions have been eliminated in the consolidated financial statements. The Registrant
Subsidiaries (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, Entergy Texas, and
System Energy) and many other Entergy subsidiaries also maintain accounts in accordance with FERC and other
regulatory guidelines.
Use of Estimates in the Preparation of Financial Statements
In conformity with generally accepted accounting principles in the United States of America, the
preparation of Entergy Corporation’s consolidated financial statements requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenues, and expenses, and the disclosure of
contingent assets and liabilities. Adjustments to the reported amounts of assets and liabilities may be necessary in
the future to the extent that future estimates or actual results are different from the estimates used.
Revenues and Fuel Costs
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy Texas generate, transmit, and
distribute electric power primarily to retail customers in Arkansas, Louisiana, Mississippi, and Texas,
respectively. Entergy Louisiana also distributes natural gas to retail customers in and around Baton Rouge,
Louisiana. Entergy New Orleans sells both electric power and natural gas to retail customers in the City of New
Orleans, including Algiers. Prior to October 1, 2015, Entergy Louisiana was the electric power supplier for Algiers.
The Entergy Wholesale Commodities segment derives almost all of its revenue from sales of electric power
generated by plants owned by subsidiaries in that segment.
Entergy recognizes revenue from electric power and natural gas sales when power or gas is delivered to
customers. To the extent that deliveries have occurred but a bill has not been issued, Entergy’s Utility operating
companies accrue an estimate of the revenues for energy delivered since the latest billings. The Utility operating
companies calculate the estimate based upon several factors including billings through the last billing cycle in a
month, actual generation in the month, historical line loss factors, and prices in effect in Entergy’s Utility operating
companies’ various jurisdictions. Changes are made to the inputs in the estimate as needed to reflect changes in
billing practices. Each month the estimated unbilled revenue amounts are recorded as revenue and unbilled
accounts receivable, and the prior month’s estimate is reversed. Therefore, changes in price and volume differences
resulting from factors such as weather affect the calculation of unbilled revenues from one period to the next, and
may result in variability in reported revenues from one period to the next as prior estimates are reversed and new
estimates recorded.
For sales under rates implemented subject to refund, Entergy reduces revenue by accruing estimated
amounts for probable refunds when Entergy believes it is probable that revenues will be refunded to customers
based upon the status of the rate proceeding.
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Entergy Corporation and Subsidiaries
Notes to Financial Statements

Entergy’s Utility operating companies’ rate schedules include either fuel adjustment clauses or fixed fuel
factors, which allow either current recovery in billings to customers or deferral of fuel costs until the costs are billed
to customers. Where the fuel component of revenues is billed based on a pre-determined fuel cost (fixed fuel
factor), the fuel factor remains in effect until changed as part of a general rate case, fuel reconciliation, or fixed fuel
factor filing. System Energy’s operating revenues are intended to recover from Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans operating expenses and capital costs attributable to Grand
Gulf. The capital costs are computed by allowing a return on System Energy’s common equity funds allocable to its
net investment in Grand Gulf, plus System Energy’s effective interest cost for its debt allocable to its investment in
Grand Gulf.
Accounting for MISO transactions
Entergy is a member of MISO, a regional transmission organization that maintains functional control over
the combined transmission systems of its members and manages one of the largest energy markets in the U.S. In the
MISO market, Entergy offers its generation and bids its load into the market on an hourly basis. MISO settles these
hourly offers and bids based on locational marginal prices, which is pricing for energy at a given location based on a
market clearing price that takes into account physical limitations on the transmission system, generation, and
demand throughout the MISO region. MISO evaluates the market participants’ energy offers and demand bids to
economically and reliably dispatch the entire MISO system. Entergy nets purchases and sales within the MISO
market on an hourly basis and reports in operating revenues when in a net selling position for an hour period and in
operating expenses when in a net purchasing position for an hour period.
Property, Plant, and Equipment
Property, plant, and equipment is stated at original cost less regulatory disallowances and
impairments. Depreciation is computed on the straight-line basis at rates based on the applicable estimated service
lives of the various classes of property. For the Registrant Subsidiaries, the original cost of plant retired or
removed, less salvage, is charged to accumulated depreciation. Normal maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of the Registrant Subsidiaries’ plant is
subject to mortgage liens.
Electric plant includes the portions of Grand Gulf and Waterford 3 that were sold and leased back in prior
periods. For financial reporting purposes, these sale and leaseback arrangements are reflected as financing
transactions. In March 2016, Entergy Louisiana completed the first step in a two-step transaction to purchase the
undivided interests in Waterford 3 that were previously being leased by acquiring a beneficial interest in the
Waterford 3 leased assets. In February 2017 the leases were terminated and the leased assets transferred to Entergy
Louisiana. See Note 10 to the financial statements for further discussion of Entergy Louisiana’s purchase of the
Waterford 3 leased assets.
Net property, plant, and equipment for Entergy (including property under capital lease and associated
accumulated amortization) by business segment and functional category, as of December 31, 2017 and 2016, is
shown below:
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2017
Production
Nuclear
Other
Transmission
Distribution
Other
Construction work in progress
Nuclear fuel
Property, plant, and equipment - net

2016

Entergy

$6,946
4,215
5,844
8,000
1,755
1,981
923
$29,664

Entergy

Entergy
Wholesale
Utility
Commodities
(In Millions)
$6,694
4,118
5,842
8,000
1,748
1,951
822
$29,175

Utility

$252
97
2
—
3
30
101
$485
Entergy
Wholesale
Commodities

Parent &
Other

$—
—
—
—
4
—
—
$4

Parent &
Other

(In Millions)
Production
Nuclear
Other
Transmission
Distribution
Other
Construction work in progress
Nuclear fuel
Property, plant, and equipment - net

$6,948
4,047
5,226
7,648
1,636
1,378
1,038
$27,921

$6,524
4,000
5,223
7,648
1,521
1,334
817
$27,067

$424
47
3
—
111
44
221
$850

$—
—
—
—
4
—
—
$4

Depreciation rates on average depreciable property for Entergy approximated 3.0% in 2017, 2.8% in 2016,
and 2.9% in 2015. Included in these rates are the depreciation rates on average depreciable Utility property of 2.6%
in 2017, 2.6% in 2016, and 2.7% 2015, and the depreciation rates on average depreciable Entergy Wholesale
Commodities property of 22.3% in 2017, 5.2% in 2016, and 5.4% in 2015. The higher depreciation rate in 2017 for
Entergy Wholesale Commodities reflects the significantly reduced remaining estimated operating lives associated
with management’s strategy to reduce the size of the Entergy Wholesale Commodities’ merchant fleet.
Entergy amortizes nuclear fuel using a units-of-production method. Nuclear fuel amortization is included in
fuel expense in the income statements. Because the value of their long-lived assets are impaired, and their
remaining estimated operating lives significantly reduced, the Entergy Wholesale Commodities nuclear plants,
except for Palisades, charge nuclear fuel costs directly to expense when incurred because their undiscounted cash
flows are insufficient to recover the carrying amount of these capital additions.
“Non-utility property - at cost (less accumulated depreciation)” for Entergy is reported net of accumulated
depreciation of $167 million and $169 million as of December 31, 2017 and 2016, respectively.
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Construction expenditures included in accounts payable is $368 million and $253 million at December 31,
2017 and 2016, respectively.
Jointly-Owned Generating Stations
Certain Entergy subsidiaries jointly own electric generating facilities with affiliates or third parties. All
parties are required to provide their own financing. The investments, fuel expenses, and other operation and
maintenance expenses associated with these generating stations are recorded by the Entergy subsidiaries to the
extent of their respective undivided ownership interests. As of December 31, 2017, the subsidiaries’ investment and
accumulated depreciation in each of these generating stations were as follows:
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Generating Stations

Total
Megawatt
Accumulated
Capability
Ownership Investment Depreciation
(a)

Fuel
Type

(In Millions)
Utility business:
Entergy Arkansas Independence
Independence
White Bluff
Ouachita (b)
Union (c)
Union (c)
Entergy Louisiana Roy S. Nelson
Roy S. Nelson
Big Cajun 2
Big Cajun 2
Ouachita (b)
Acadia
Union (c)
Entergy Mississippi Independence

Unit 1
Common Facilities
Units 1 and 2
Common Facilities
Units 1 and 2
Common Facilities
Common Facilities

Coal
Coal
Coal
Gas

Unit 6
Unit 6 Common
Facilities
Unit 3
Unit 3 Common
Facilities
Common Facilities
Common Facilities
Common Facilities

Coal

836

31.50%
15.75%
57.00%
66.67%

$140
$34
$531
$172

$103
$27
$364
$150

Gas

50.00%

$1

$—

Gas

25.00%

$28

$3

40.25%

$280

$194

25.79%

$15

$6

24.15%

$150

$117

Coal

8.05%

$5

$2

Gas
Gas

33.33%
50.00%
50.00%

$90
$20
$55

$75
$—
$3

25.00%

$266

$156

1,636

550

Coal
Coal

574

Gas

Units 1 and 2 and
Common Facilities

Coal

Units 1 and 2
Common Facilities
Common Facilities

Gas

50.00%

$1

$—

Gas

25.00%

$28

$3

29.75%

$200

$114

14.16%

$6

$3

17.85%

$113

$76

5.95%

$3

$1

1,414

90.00%

$4,916

$3,175

842

14.37%
7.18%
10.90%
5.19%

$73
$17
$113
$2

$50
$12
$62
$1

1,678

Entergy New Orleans Union (c)
Union (c)
Entergy Texas Roy S. Nelson
Roy S. Nelson
Big Cajun 2
Big Cajun 2
System Energy Grand Gulf (d)
Entergy Wholesale
Commodities:
Independence
Independence
Roy S. Nelson
Roy S. Nelson

Unit 6
Unit 6 Common
Facilities
Unit 3
Unit 3 Common
Facilities
Unit 1
Unit 2
Common Facilities
Unit 6
Unit 6 Common
Facilities

Coal

550

Coal
Coal

574

Coal
Nuclear
Coal
Coal
Coal
Coal

550
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(a)

(b)

(c)

(d)

“Total Megawatt Capability” is the dependable load carrying capability as demonstrated under actual
operating conditions based on the primary fuel (assuming no curtailments) that each station was designed to
utilize.
Ouachita Units 1 and 2 are owned 100% by Entergy Arkansas and Ouachita Unit 3 is owned 100% by
Entergy Louisiana. The investment and accumulated depreciation numbers above are only for the common
facilities and not for the generating units.
Union Unit 1 is owned 100% by Entergy New Orleans, Union Unit 2 is owned 100% by Entergy Arkansas,
Union Units 3 and 4 are owned 100% by Entergy Louisiana. The investment and accumulated depreciation
numbers above are only for the specified common facilities and not for the generating units.
Includes a leasehold interest held by System Energy. System Energy’s Grand Gulf lease obligations are
discussed in Note 10 to the financial statements.

Nuclear Refueling Outage Costs
Nuclear refueling outage costs are deferred during the outage and amortized over the estimated period to the
next outage because these refueling outage expenses are incurred to prepare the units to operate for the next
operating cycle without having to be taken off line. Because the value of their long-lived assets are impaired, and
their remaining estimated operating lives significantly reduced, the Entergy Wholesale Commodities nuclear plants,
except for Palisades, charge nuclear refueling outage costs directly to expense when incurred because their
undiscounted cash flows are insufficient to recover the carrying amount of these costs.
Allowance for Funds Used During Construction (AFUDC)
AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return
on the equity funds used for construction by the Registrant Subsidiaries. AFUDC increases both the plant balance
and earnings and is realized in cash through depreciation provisions included in the rates charged to customers.
Income Taxes
Entergy Corporation and the majority of its subsidiaries file a United States consolidated federal income tax
return. Entergy Louisiana, LLC and Entergy New Orleans, LLC are not members of the Entergy Corporation
consolidated federal income tax filing group but, rather, are included in the Entergy Utility Holding Company, LLC
consolidated federal income tax filing group. Each tax-paying entity records income taxes as if it were a separate
taxpayer and consolidating adjustments are allocated to the tax filing entities in accordance with Entergy’s
intercompany income tax allocation agreements. Deferred income taxes are recorded for temporary differences
between the book and tax basis of assets and liabilities, and for certain losses and credits available for carryforward.
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion of the deferred tax assets will not be realized. Deferred tax assets and liabilities
are adjusted for the effects of changes in tax laws and rates in the period in which the tax or rate was enacted. See
the “Other Tax Matters - Tax Cuts and Jobs Act” section in Note 3 to the financial statements for discussion of
the effects of the enactment of the Tax Cuts and Jobs Act, in December 2017.
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The benefits of investment tax credits are deferred and amortized over the average useful life of the related
property, as a reduction of income tax expense, for such credits associated with rate-regulated operations in
accordance with ratemaking treatment.
Earnings (Loss) per Share
The following table presents Entergy’s basic and diluted earnings per share calculation included on the
consolidated statements of operations:
For the Years Ended December 31,
2017
2016
(In Millions, Except Per Share Data)
$/share
$/share
Net income (loss) attributable to
Entergy Corporation
Basic earnings (loss) per average
common share
Average dilutive effect of:
Stock options
Other equity plans
Diluted earnings (loss) per average
common shares

($583.6)

$411.6
179.7
0.2
0.6
180.5

$2.29
—
(0.01)
$2.28

178.9
—
—
178.9

2015
$/share

($176.6)
($3.26)
—
—
($3.26)

179.2
—
—
179.2

($0.99)
—
—
($0.99)

The calculation of diluted earnings (loss) per share excluded 2,927,512 options outstanding at December 31,
2017, 7,137,210 options outstanding at December 31, 2016, and 7,399,820 options outstanding at December 31,
2015 because they were antidilutive.
Stock-based Compensation Plans
Entergy grants stock options, restricted stock, performance units, and restricted stock unit awards to key
employees of the Entergy subsidiaries under its Equity Ownership Plans, which are shareholder-approved stockbased compensation plans. These plans are described more fully in Note 12 to the financial statements. The cost of
the stock-based compensation is charged to income over the vesting period. Awards under Entergy’s plans
generally vest over three years.
Effective January 1, 2017, Entergy adopted ASU 2016-09, “Compensation - Stock Compensation (Topic
718): Improvements to Employee Share-Based Payment Accounting.” The ASU permits the election of an
accounting policy change to the method of recognizing forfeitures of stock-based compensation. Previously,
Entergy recorded an estimate of the number of forfeitures expected to occur each period. Entergy elected to change
this policy to account for forfeitures when they occur. This accounting change was applied retrospectively, but did
not result in an adjustment to retained earnings as of January 1, 2017. As a result of adoption of the ASU, Entergy
now prospectively recognizes all income tax effects related to share-based payments through the income statement.
In the first quarter 2017, stock option expirations, along with other stock compensation activity, resulted in the
write-off of $11.5 million of deferred tax assets.
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Accounting for the Effects of Regulation
Entergy’s Utility operating companies and System Energy are rate-regulated enterprises whose rates meet
three criteria specified in accounting standards. The Utility operating companies and System Energy have rates that
(i) are approved by a body (its regulator) empowered to set rates that bind customers; (ii) are cost-based; and (iii)
can be charged to and collected from customers. These criteria may also be applied to separable portions of a
utility’s business, such as the generation or transmission functions, or to specific classes of customers. Because the
Utility operating companies and System Energy meet these criteria, each of them capitalizes costs, which would
otherwise be charged to expense, if the rate actions of its regulator make it probable that those costs will be
recovered in future revenue. Such capitalized costs are reflected as regulatory assets in the accompanying financial
statements. When an enterprise concludes that recovery of a regulatory asset is no longer probable, the regulatory
asset must be removed from the entity’s balance sheet.
An enterprise that ceases to meet the three criteria for all or part of its operations should report that event in
its financial statements. In general, the enterprise no longer meeting the criteria should eliminate from its balance
sheet all regulatory assets and liabilities related to the applicable operations. Additionally, if it is determined that a
regulated enterprise is no longer recovering all of its costs, it is possible that an impairment may exist that could
require further write-offs of plant assets.
Entergy Louisiana does not apply regulatory accounting standards to the Louisiana retail deregulated
portion of River Bend, the 30% interest in River Bend formerly owned by Cajun, and its steam business, unless
specific cost recovery is provided for in tariff rates. The Louisiana retail deregulated portion of River Bend is
operated under a deregulated asset plan representing a portion (approximately 15%) of River Bend plant costs,
generation, revenues, and expenses established under a 1992 LPSC order. The plan allows Entergy Louisiana to sell
the electricity from the deregulated assets to Louisiana retail customers at 4.6 cents per kWh or off-system at higher
prices, with certain provisions for sharing incremental revenue above 4.6 cents per kWh between customers and
shareholders.
Regulatory Asset or Liability for Income Taxes
Accounting standards for income taxes provide that a regulatory asset or liability be recorded if it is
probable that the currently determinable future increase or decrease in regulatory income tax expense will be
recovered from or returned to customers through future rates. There are two main sources of Entergy’s regulatory
asset or liability for income taxes. There is a regulatory asset related to the ratemaking treatment of the tax effects
of book depreciation for the equity component of AFUDC that has been capitalized to property, plant, and
equipment but for which there is no corresponding tax basis. Equity-AFUDC is a component of property, plant, and
equipment that is included in rate base when the plant is placed in service. There is a regulatory liability related to
the adjustment of Entergy’s net deferred income taxes that was required by the enactment in December 2017 of a
change in the federal corporate income tax rate, which is discussed in Note 3 to the financial statements.
Cash and Cash Equivalents
Entergy considers all unrestricted highly liquid debt instruments with an original maturity of three months
or less at date of purchase to be cash equivalents.
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Securitization Recovery Trust Accounts
The funds that Entergy Arkansas, Entergy Louisiana, Entergy New Orleans, and Entergy Texas hold in their
securitization recovery trust accounts are not classified as cash and cash equivalents or restricted cash and cash
equivalents because of their nature, uses, and restrictions. These funds are classified as part of other current assets
and other investments, depending on the timeframe within which the Registrant Subsidiary expects to use the funds.
Allowance for Doubtful Accounts
The allowance for doubtful accounts reflects Entergy’s best estimate of losses on the accounts receivable
balances. The allowance is based on accounts receivable agings, historical experience, and other currently available
evidence. Utility operating company customer accounts receivable are written off consistent with approved
regulatory requirements.
Investments
Entergy records decommissioning trust funds on the balance sheet at their fair value. Because of the ability
of the Registrant Subsidiaries to recover decommissioning costs in rates and in accordance with the regulatory
treatment for decommissioning trust funds, for unrealized gains/(losses) on investment securities the Registrant
Subsidiaries record an offsetting amount in other regulatory liabilities/assets. For the 30% interest in River Bend
formerly owned by Cajun, Entergy Louisiana records an offsetting amount in other deferred credits for the excess
trust earnings not currently expected to be needed to decommission the plant. Decommissioning trust funds for
Pilgrim, Indian Point 1, Indian Point 2, Indian Point 3, Vermont Yankee, and Palisades do not meet the criteria for
regulatory accounting treatment. Accordingly, unrealized gains recorded on the assets in these trust funds are
recognized in the accumulated other comprehensive income component of shareholders’ equity because these assets
are classified as available for sale. Unrealized losses (where cost exceeds fair market value) on the assets in these
trust funds are also recorded in the accumulated other comprehensive income component of shareholders’ equity
unless the unrealized loss is other than temporary and therefore recorded in earnings. The assessment of whether an
investment in a debt security has suffered an other-than-temporary impairment is based on whether Entergy has the
intent to sell or more likely than not will be required to sell the debt security before recovery of its amortized
costs. Further, if Entergy does not expect to recover the entire amortized cost basis of the debt security, an otherthan-temporary impairment is considered to have occurred and it is measured by the present value of cash flows
expected to be collected less the amortized cost basis (credit loss). The assessment of whether an investment in an
equity security has suffered an other-than-temporary impairment is based on a number of factors including, first,
whether Entergy has the ability and intent to hold the investment to recover its value, the duration and severity of
any losses, and, then, whether it is expected that the investment will recover its value within a reasonable period of
time. Effective January 1, 2018 with the adoption of ASU 2016-01, unrealized gains and losses on investments in
equity securities held by the nuclear decommissioning trust funds will be recorded in earnings as they occur rather
than in other comprehensive income. In accordance with the regulatory treatment of the decommissioning trust
funds of the Registrant Subsidiaries, an offsetting amount of unrealized gains/losses will continue to be recorded in
other regulatory liabilities/assets. Entergy’s trusts are managed by third parties who operate in accordance with
agreements that define investment guidelines and place restrictions on the purchases and sales of investments. See
Note 16 to the financial statements for details on the decommissioning trust funds.

75

Entergy Corporation and Subsidiaries
Notes to Financial Statements

Equity Method Investments
Entergy owns investments that are accounted for under the equity method of accounting because Entergy’s
ownership level results in significant influence, but not control, over the investee and its operations. Entergy
records its share of the investee’s comprehensive earnings and losses in income and as an increase or decrease to the
investment account. Any cash distributions are charged against the investment account. Entergy discontinues the
recognition of losses on equity investments when its share of losses equals or exceeds its carrying amount for an
investee plus any advances made or commitments to provide additional financial support.
Derivative Financial Instruments and Commodity Derivatives
The accounting standards for derivative instruments and hedging activities require that all derivatives be
recognized at fair value on the balance sheet, either as assets or liabilities, unless they meet various exceptions
including the normal purchase/normal sale criteria. The changes in the fair value of recognized derivatives are
recorded each period in current earnings or other comprehensive income, depending on whether a derivative is
designated as part of a hedge transaction and the type of hedge transaction. Due to regulatory treatment, an
offsetting regulatory asset or liability is recorded for changes in fair value of recognized derivatives for the
Registrant Subsidiaries.
Contracts for commodities that will be physically delivered in quantities expected to be used or sold in the
ordinary course of business, including certain purchases and sales of power and fuel, meet the normal purchase,
normal sales criteria and are not recognized on the balance sheet. Revenues and expenses from these contracts are
reported on a gross basis in the appropriate revenue and expense categories as the commodities are received or
delivered.
For other contracts for commodities in which Entergy is hedging the variability of cash flows related to a
variable-rate asset, liability, or forecasted transactions that qualify as cash flow hedges, the changes in the fair value
of such derivative instruments are reported in other comprehensive income. To qualify for hedge accounting, the
relationship between the hedging instrument and the hedged item must be documented to include the risk
management objective and strategy and, at inception and on an ongoing basis, the effectiveness of the hedge in
offsetting the changes in the cash flows of the item being hedged. Gains or losses accumulated in other
comprehensive income are reclassified to earnings in the periods when the underlying transactions actually
occur. The ineffective portions of all hedges are recognized in current-period earnings. Changes in the fair value of
derivative instruments that are not designated as cash flow hedges are recorded in current-period earnings on a
mark-to-market basis.
Entergy has determined that contracts to purchase uranium do not meet the definition of a derivative under
the accounting standards for derivative instruments because they do not provide for net settlement and the uranium
markets are not sufficiently liquid to conclude that forward contracts are readily convertible to cash. If the uranium
markets do become sufficiently liquid in the future and Entergy begins to account for uranium purchase contracts as
derivative instruments, the fair value of these contracts would be accounted for consistent with Entergy’s other
derivative instruments. See Note 15 to the financial statements for further details on Entergy’s derivative
instruments and hedging activities.
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Fair Values
The estimated fair values of Entergy’s financial instruments and derivatives are determined using historical
prices, bid prices, market quotes, and financial modeling. Considerable judgment is required in developing the
estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that Entergy could realize
in a current market exchange. Gains or losses realized on financial instruments held by regulated businesses may be
reflected in future rates and therefore do not affect net income. Entergy considers the carrying amounts of most
financial instruments classified as current assets and liabilities to be a reasonable estimate of their fair value because
of the short maturity of these instruments. See Note 15 to the financial statements for further discussion of fair
value.
Impairment of Long-lived Assets
Entergy periodically reviews long-lived assets held in all of its business segments whenever events or
changes in circumstances indicate that recoverability of these assets is uncertain. Generally, the determination of
recoverability is based on the undiscounted net cash flows expected to result from such operations and
assets. Projected net cash flows depend on the expected operating life of the assets, the future operating costs
associated with the assets, the efficiency and availability of the assets and generating units, and the future market
and price for energy and capacity over the remaining life of the assets. Because the values of their long-lived assets
are impaired, and their remaining estimated operating lives significantly reduced, the Entergy Wholesale
Commodities nuclear plants, except for Palisades, are charging additional expenditures for capital assets directly to
expense when incurred because their undiscounted cash flows are insufficient to recover the carrying amount of
these capital additions. See Note 14 to the financial statements for further discussions of the impairments of the
Entergy Wholesale Commodities nuclear plants.
River Bend AFUDC
The River Bend AFUDC gross-up is a regulatory asset that represents the incremental difference imputed
by the LPSC between the AFUDC actually recorded by Entergy Louisiana on a net-of-tax basis during the
construction of River Bend and what the AFUDC would have been on a pre-tax basis. The imputed amount was
only calculated on that portion of River Bend that the LPSC allowed in rate base and is being amortized through
August 2025.
Reacquired Debt
The premiums and costs associated with reacquired debt of Entergy’s Utility operating companies and
System Energy (except that portion allocable to the deregulated operations of Entergy Louisiana) are included in
regulatory assets and are being amortized over the life of the related new issuances, or over the life of the original
debt issuance if the debt is not refinanced, in accordance with ratemaking treatment.
Taxes Imposed on Revenue-Producing Transactions
Governmental authorities assess taxes that are both imposed on and concurrent with a specific revenueproducing transaction between a seller and a customer, including, but not limited to, sales, use, value added, and
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some excise taxes. Entergy presents these taxes on a net basis, excluding them from revenues, unless required to
report them differently by a regulatory authority.
Presentation of Preferred Stock without Sinking Fund
Accounting standards regarding non-controlling interests and the classification and measurement of
redeemable securities require the classification of preferred securities between liabilities and shareholders’ equity on
the balance sheet if the holders of those securities have protective rights that allow them to gain control of the board
of directors in certain circumstances. These rights would have the effect of giving the holders the ability to
potentially redeem their securities, even if the likelihood of occurrence of these circumstances is considered
remote. The Entergy Arkansas, Entergy Mississippi, and, prior to December 1, 2017, Entergy New Orleans articles
of incorporation provide, generally, that the holders of each company’s preferred securities may elect a majority of
the respective company’s board of directors if dividends are not paid for a year, until such time as the dividends in
arrears are paid. Therefore, Entergy Arkansas, Entergy Mississippi, and Entergy New Orleans present their
preferred securities outstanding between liabilities and shareholders’ equity on the balance sheet. In November
2017, Entergy New Orleans redeemed its outstanding preferred securities as part of a multi-step process to
undertake an internal restructuring. See Note 2 to the financial statements for a discussion of Entergy New
Orleans’s internal restructuring.
The outstanding preferred securities of Entergy Arkansas, Entergy Mississippi, and Entergy New Orleans,
and Entergy Utility Holding Company (a Utility subsidiary) and Entergy Finance Holding (an Entergy Wholesale
Commodities subsidiary), whose preferred holders also have protective rights, are similarly presented between
liabilities and equity on Entergy’s consolidated balance sheets. The preferred dividends or distributions paid by all
subsidiaries are reflected for all periods presented outside of consolidated net income.
New Accounting Pronouncements
In May 2014 the FASB issued ASU No. 2014-09, “Revenue from Contracts with Customers (Topic 606).”
The ASU’s core principle is that “an entity should recognize revenue to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods or services.” The ASU details a five-step model that should be followed to achieve the
core principle. With FASB issuance of ASU No. 2015-14, “Revenue from Contracts with Customers (Topic 606):
Deferral of the Effective Date,” ASU 2014-09 is effective for Entergy for the first quarter 2018. Entergy has
selected the modified retrospective transition method. Entergy’s evaluation of ASU 2014-09 has not identified any
effects that it expects will affect materially its results of operations, financial position, or cash flows, other than
changes in required financial statement disclosures. The adoption of the ASU did not result in an adjustment to
retained earnings as of January 1, 2018.
In January 2016 the FASB issued ASU No. 2016-01 “Financial Instruments (Subtopic 825-10): Recognition
and Measurement of Financial Assets and Financial Liabilities.” The ASU requires investments in equity securities,
excluding those accounted for under the equity method or resulting in consolidation of the investee, to be measured
at fair value with changes recognized in net income. The ASU requires a qualitative assessment to identify
impairments of investments in equity securities that do not have a readily determinable fair value. ASU 2016-01 is
effective for Entergy for the first quarter 2018. Entergy expects that ASU 2016-01 will affect its results of
operations by requiring unrealized gains and losses on investments in equity securities held by the nuclear
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decommissioning trust funds to be recorded in earnings rather than in other comprehensive income. In accordance
with the regulatory treatment of the decommissioning trust funds of Entergy Arkansas, Entergy Louisiana, and
System Energy, an offsetting amount of unrealized gains/losses will continue to be recorded in other regulatory
liabilities/assets. Entergy recorded an adjustment to retained earnings of $633 million as of January 1, 2018 for the
cumulative effect of the unrealized gains and losses on investments in equity securities held by the
decommissioning trust funds that do not meet the criteria for regulatory accounting treatment.
In February 2016 the FASB issued ASU No. 2016-02, “Leases (Topic 842).” The ASU’s core principle is
that “a lessee should recognize the assets and liabilities that arise from leases.” The ASU considers that “all leases
create an asset and a liability,” and accordingly requires recording the assets and liabilities related to all leases with
a term greater than 12 months. In January 2018 the FASB issued ASU No. 2018-01, “Leases (Topic 842): Land
Easement Practical Expedient for Transition to Topic 842,” providing entities the option to elect not to evaluate
existing land easements that are not currently accounted for under the previous lease standard. ASU 2016-02 is
effective for Entergy for the first quarter 2019, and Entergy does not expect to early adopt the standard. Entergy
expects that ASU 2016-02 will affect its financial position by increasing the assets and liabilities recorded relating
to its operating leases. Entergy is evaluating ASU 2016-02 for other effects on its results of operations, financial
position, cash flows, and financial statement disclosures, as well as the potential to elect various practical expedients
permitted by the standards.
In June 2016 the FASB issued ASU No. 2016-13, “Financial Instruments - Credit Losses (Topic 326):
Measurement of Credit Losses on Financial Instruments.” The ASU requires entities to record a valuation
allowance on financial instruments recorded at amortized cost or classified as available-for-sale debt securities for
the total credit losses expected over the life of the instrument. Increases and decreases in the valuation allowance
will be recognized immediately in earnings. ASU 2016-13 is effective for Entergy for the first quarter 2020.
Entergy is evaluating ASU 2016-13 for the expected effects on its results of operations, financial position, and cash
flows.
In October 2016 the FASB issued ASU No. 2016-16, “Income Taxes (Topic 740): Intra-Entity Transfers of
Assets Other Than Inventory.” The ASU requires entities to recognize the income tax consequences of intra-entity
asset transfers, other than inventory, at the time the transfer occurs. ASU 2016-16 is effective for Entergy for the
first quarter 2018 and will affect its statement of financial position by requiring recognition of deferred tax assets or
liabilities arising from intra-entity asset transfers. Entergy recorded an adjustment to retained earnings of $56
million as of January 1, 2018 for the cumulative-effect of the recognition of the deferred tax assets arising from
intra-entity asset transfers.
In March 2017 the FASB issued ASU No. 2017-07, “Compensation - Retirement Benefits (Topic 715):
Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost.” The ASU
requires entities to report the service cost component of defined benefit pension cost and postretirement benefit cost
(net benefit cost) in the same line item as other compensation costs arising from services rendered during the
period. The other components of net benefit cost are required to be presented in the income statement separately
from the service cost component and outside a subtotal of income from operations. In addition, the ASU allows
only the service cost component of net benefit cost to be eligible for capitalization. ASU 2017-07 is effective for
Entergy for the first quarter 2018. Entergy does not expect ASU 2017-07 to affect materially its results of
operations, financial position, or cash flows.
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In August 2017 the FASB issued ASU No. 2017-12, “Derivatives and Hedging (Topic 815): Targeted
Improvements to Accounting for Hedging Activities.” The ASU makes a number of amendments to hedge
accounting, most significantly changing the recognition and presentation of highly effective hedges. Upon adoption
of the standard there will no longer be separate recognition or presentation of the ineffective portion of highly
effective hedges. In addition, the ASU allows entities to designate a contractually-specified component as the
hedged risk, simplifies the process for assessing the effectiveness of hedges, and adds additional disclosure
requirements for hedges. ASU 2017-12 is effective for Entergy for the first quarter 2019. Entergy does not expect
to early adopt the standard. Entergy expects that ASU 2017-12 will affect its net income by eliminating volatility in
earnings related to the ineffective portion of designated hedges on nuclear power sales. Entergy is evaluating ASU
2017-12 for other effects on its results of operations, financial position, or cash flows.
In February 2018 the FASB issued ASU No. 2018-02, “Income Statement- Reporting Comprehensive
Income (Topic 220): Reclassification of Certain Tax Effects from Accumulated Other Comprehensive
Income.” The ASU allows reclassification from accumulated other comprehensive income to retained earnings for
certain tax effects resulting from the Tax Cuts and Jobs Act that would otherwise be stranded in accumulated other
comprehensive income . ASU 2018-02 is effective for Entergy for the first quarter 2019, but may be early adopted.
Entergy plans to adopt the ASU in the first quarter 2018. Entergy expects that upon the adoption of ASU 2018-02 it
will record to the statement of financial position a net reclassification reducing retained earnings and increasing
accumulated other comprehensive income by approximately $15 million. Entergy does not expect that ASU 201802 will have any other material effect on its results of operations, financial position, or cash flows.

NOTE 2. RATE AND REGULATORY MATTERS
Regulatory Assets and Regulatory Liabilities
Regulatory assets represent probable future revenues associated with costs that Entergy expects to recover
from customers through the regulatory ratemaking process under which the Utility business operates. Regulatory
liabilities represent probable future reductions in revenues associated with amounts that Entergy expects to benefit
customers through the regulatory ratemaking process under which the Utility business operates. In addition to the
regulatory assets and liabilities that are specifically disclosed on the face of the balance sheets, the tables below
provide detail of “Other regulatory assets” and “Other regulatory liabilities” that are included on Entergy’s balance
sheets as of December 31, 2017 and 2016:
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Other Regulatory Assets
Entergy
2017
2016
(In Millions)
Pension & postretirement costs (Note 11 – Qualified Pension Plans, Other
Postretirement Benefits, and Non-Qualified Pension Plans) (a)
Asset retirement obligation - recovery dependent upon timing of decommissioning
of nuclear units or dismantlement of non-nuclear power plants (Note 9) (a)
Storm damage costs, including hurricane costs - recovered through securitization
and retail rates (Note 2 – Storm Cost Recovery Filings with Retail Regulators)
(Note 5)
Removal costs - recovered through depreciation rates (Note 9) (a)
Opportunity Sales - recovery will be determined after final order in proceeding
(Note 2 - Entergy Arkansas Opportunity Sales Proceeding)
Retail rate deferrals - recovered through rate riders as rates are redetermined by
retail regulators
Unamortized loss on reacquired debt - recovered over term of debt
Little Gypsy costs – recovered through securitization (Note 5 – Entergy Louisiana
Securitization Bonds - Little Gypsy)
Transition to competition costs - recovered over a 15-year period through
February 2021
New nuclear generation development costs (Note 2 - New Nuclear Generation
Development Costs) (b)
Other
Entergy Total
(a)
(b)

Does not earn a return on investment, but is offset by related liabilities.
Does not earn a return on investment.
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$2,642.3

$2,635.5

746.0

677.2

558.9

637.0

436.5

353.9

109.8

—

86.4

22.1

82.9

91.4

73.7

100.0

37.7

47.9

36.4

43.7

125.1
$4,935.7

161.2
$4,769.9
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Other Regulatory Liabilities
Entergy

Unrealized gains on nuclear decommissioning trust funds (Note 16) (a)
Vidalia purchased power agreement (Note 8) (b)
Louisiana Act 55 financing savings obligation (Note 2 - Storm Cost Recovery
Filings with Retail Regulators) (b)
Grand Gulf sale-leaseback - (Note 10 - Sale and Leaseback Transactions)
Business combination guaranteed customer benefits - returned to customers
through retail rates and fuel rates beginning December 2015 through November
2024 (Note 2 - Entergy Louisiana and Entergy Gulf States Louisiana
Business Combination)
Entergy Arkansas’s accumulated accelerated Grand Gulf amortization - will
be returned to customers when approved by the APSC and the FERC
Asset retirement obligation - return to customers dependent upon timing of
decommissioning (Note 9) (a)
Removal costs - returned to customers through depreciation rates (Note 9) (a)
Entergy Mississippi’s accumulated accelerated Grand Gulf amortization amortized and credited through the Unit Power Sales Agreement
Waterford 3 replacement steam generator provision (Note 2 - Retail Rate
Proceedings)
Other
Entergy Total
(a)
(b)

2017
2016
(In Millions)
$989.3
$735.5
151.6
202.4
124.8

165.5

67.9

67.9

65.8

83.5

44.4

44.4

36.7

32.7

32.4

53.9

32.1

39.3

—

68.0

43.5
$1,588.5

79.8
$1,572.9

Offset by related asset.
As a result of the enactment of the Tax Cuts and Jobs Act, in December 2017, and the lowering of the
federal corporate income tax rate from 35% to 21% effective January 2018, the Vidalia purchased power
agreement regulatory liability was reduced by $30.5 million and the Louisiana Act 55 financing savings
obligation regulatory liabilities were reduced by $25.0 million, with corresponding increases to Other
regulatory credits on the income statement. The effects of the Tax Cuts and Jobs Act are discussed further
in Note 3 to the financial statements.
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Regulatory activity regarding the Tax Cuts and Jobs Act
See the “Other Tax Matters - Tax Cuts and Jobs Act” section in Note 3 to the financial statements for
discussion of the effects of the enactment of the Tax Cuts and Jobs Act, in December 2017, including its effects on
Entergy’s and the Registrant Subsidiaries’ regulatory asset/liability for income taxes.
After enactment of the Tax Cuts and Jobs Act the APSC issued an order that applies to investor-owned
utilities in Arkansas, including Entergy Arkansas. The order requests information regarding certain effects of the
Tax Cuts and Jobs Act and requires the utilities to begin, effective January 1, 2018, to record regulatory liabilities to
record the effects of the Act, subject to review by the APSC, although the order acknowledges that the exact amount
of tax savings and rate reductions cannot be determined at this time. Entergy Arkansas requested clarification or, in
the alternative, rehearing regarding the requirement to record a regulatory liability, and also responded to the request
for information. In its request for clarification Entergy Arkansas sought clarification that the amount of any
regulatory liability would be determined only after the utilities are heard and present evidence on the issue, as this
otherwise would be arbitrary and could implicate single-issue and retroactive ratemaking. The APSC has not
responded to the request for clarification. In its response to the APSC’s request for information Entergy Arkansas
states that its formula rate plan rider already provides the means for customers to realize the benefits of the Act,
except for the return of unprotected excess accumulated deferred income taxes. Entergy Arkansas’s next formula
rate plan filing is scheduled for July 2018. Entergy Arkansas intends to return unprotected excess accumulated
deferred income taxes as expeditiously as possible, subject to a subsequent request to be made by Entergy Arkansas
and approval by the APSC.
After enactment of the Tax Cuts and Jobs Act the LPSC passed an agenda item requiring utilities, including
Entergy Louisiana, to file reports regarding certain effects of the Act. Entergy Louisiana responded to the directive
and stated in its response that it is working with the LPSC staff and other interested parties to extend its formula rate
plan such that its next base rate change will occur effective September 2018, or it would file a base rate case.
Entergy Louisiana went on to state that if the formula rate plan is extended Entergy Louisiana’s next adjustment of
rates will reflect the new 21% federal corporate income tax rate. Entergy Louisiana stated that it is working with
the LPSC staff and interested parties to determine when the tax rate reduction will be reflected in rates, along with
when and how the excess accumulated deferred income taxes will be reflected in rates, and how certain tax sharing
agreement customer credits will be adjusted. On February 21, 2018, the LPSC issued a special order requiring that
all LPSC-jurisdictional utilities, beginning as of January 1, 2018, record as a regulatory liability (deferred liability)
the amount required to reflect the reduction in the federal corporate income tax rate from 35% to 21% and the
associated savings in excess accumulated deferred income taxes until such time as its rates are changed by the
LPSC to reflect these federal tax savings. In the same special order, the LPSC also initiated a new rulemaking
docket to consider these issues and the appropriate manner in which to flow through the benefits to Louisiana
customers and to provide an opportunity for discovery and comments of jurisdictional utilities and other interested
stakeholders. The rulemaking further requires the LPSC staff to report back to the LPSC as soon as practicable and
preferably by the March 21, 2018, LPSC Business and Executive Session with recommendations as to how the
federal tax-related benefits will be flowed through to Louisiana customers.
After enactment of the Tax Cuts and Jobs Act the MPSC ordered utilities, including Entergy Mississippi,
that operate under a formula rate plan to file a description by February 26, 2018, of how the Act will be reflected in
the formula rate plan under which the utility operates. In addition to the description that is due February 26, 2018,
Entergy Mississippi’s formula rate plan 2018 test year filing is scheduled to be filed by March 15, 2018.
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After enactment of the Tax Cuts and Jobs Act the City Council passed a resolution ordering Entergy New
Orleans to, effective January 1, 2018, record deferred regulatory liabilities to account for the Act’s effect on Entergy
New Orleans’s revenue requirement and to make a filing by mid-March 2018 regarding the Act’s effects on Entergy
New Orleans’s operating income and rate base and potential mechanisms for customers to receive benefits of the
Act. The resolution also directed Entergy New Orleans to request that Entergy Services file with the FERC for
revisions of the Unit Power Sales Agreement and MSS-4 replacement tariffs to address the return of excess
accumulated deferred income taxes. Entergy plans to make such filings with the FERC by the end of March 2018.
After enactment of the Tax Cuts and Jobs Act the PUCT issued an order requiring most utilities, including
Entergy Texas, beginning January 25, 2018, to record a regulatory liability for the difference between revenues
collected under existing rates and revenues that would have been collected had existing rates been set using the new
federal income tax rates and also for the balance of excess accumulated deferred income taxes. The order also
directs the PUCT staff to investigate each investor-owned utility on a case-by-case basis to determine the
appropriate mechanism to adjust its rates to reflect the changes under the Act. In both a memorandum issued prior
to the open meeting when the order was discussed and during the discussions at the open meeting discussing the
order, the PUCT indicated that it would consider utility earnings in determining the treatment of the liability and the
effects of the Act. Entergy Texas had previously provided information to the PUCT Staff in the docket and stated
that it expects the PUCT to address the lower tax expense as part of Entergy Texas’s rate case expected to be filed in
May 2018. Entergy Texas also stated that it would be inappropriate for the PUCT to require a refund of the
reduction in income tax expense in 2018 resulting from the Act on a retroactive basis and without a comprehensive
review of Entergy Texas’s cost of service and earned return on equity. In a subsequent order issued following the
February 2018 open meeting, the PUCT clarified that carrying costs need not be recorded as part of the regulatory
liability.
The Registrant Subsidiaries will continue to work with their respective regulators to determine the
appropriate path forward in each jurisdiction regarding the effects of the Act.
Fuel and purchased power cost recovery
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and Entergy Texas are
allowed to recover fuel and purchased power costs through fuel mechanisms included in electric and gas rates that
are recorded as fuel cost recovery revenues. The difference between revenues collected and the current fuel and
purchased power costs is generally recorded as “Deferred fuel costs” on the Utility operating companies’ financial
statements. The table below shows the amount of deferred fuel costs as of December 31, 2017 and 2016 that
Entergy expects to recover (or return to customers) through fuel mechanisms, subject to subsequent regulatory
review.
2017
2016
(In Millions)
$130.4
$163.6
$96.7
$119.9
$32.4
$7.0
($3.7)
$8.9
($67.3)
($54.5)

Entergy Arkansas (a)
Entergy Louisiana (b)
Entergy Mississippi
Entergy New Orleans (b)
Entergy Texas
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(a)

(b)

Includes $67.1 million in 2017 and $66.9 million in 2016 of fuel and purchased power costs, which do not
currently earn a return on investment and whose recovery periods are indeterminate but are expected to be
recovered over a period greater than twelve months.
Includes $168.1 million in each year for Entergy Louisiana and $4.1 million in each year for Entergy New
Orleans of fuel, purchased power, and capacity costs, which do not currently earn a return on investment
and whose recovery periods are indeterminate but are expected to be recovered over a period greater than
twelve months.

Entergy Arkansas
Production Cost Allocation Rider
The APSC approved a production cost allocation rider for recovery from customers of the retail portion of
the costs allocated to Entergy Arkansas as a result of the System Agreement proceedings, which are discussed in the
“System Agreement Cost Equalization Proceedings” section below. These costs cause an increase in Entergy
Arkansas’s deferred fuel cost balance because Entergy Arkansas pays the costs over seven months but collects the
costs from customers over twelve months.
In May 2014, Entergy Arkansas filed its annual redetermination of the production cost allocation rider to
recover the $3 million unrecovered retail balance as of December 31, 2013 and the $67.8 million System Agreement
bandwidth remedy payment made in May 2014 as a result of the compliance filing pursuant to the FERC’s February
2014 orders related to the bandwidth payments/receipts for the June - December 2005 period. In January 2015 the
APSC issued an order approving Entergy Arkansas’s request for recovery of the $3 million under-recovered amount
based on the true-up of the production cost allocation rider and the $67.8 million May 2014 System Agreement
bandwidth remedy payment subject to refund with interest, with recovery of these payments concluding with the
last billing cycle in December 2015. The APSC also found that Entergy Arkansas is entitled to carrying charges
pursuant to the current terms of the production cost allocation rider. Entergy Arkansas made its compliance filing
pursuant to the order in January 2015 and the APSC issued its approval order, also in January 2015. The
redetermined rate went into effect with the first billing cycle of February 2015.
In May 2015, Entergy Arkansas filed its annual redetermination of the production cost allocation rider,
which included a $38 million payment made by Entergy Arkansas as a result of the FERC’s February 2014 order
related to the comprehensive bandwidth recalculation for calendar year 2006, 2007, and 2008 production costs. The
redetermined rate for the 2015 production cost allocation rider update was added to the redetermined rate from the
2014 production cost allocation rider update and the combined rate was effective with the first billing cycle of July
2015. This combined rate was effective through December 2015. The collection of the remainder of the
redetermined rate for the 2015 production cost allocation rider update continued through June 2016.
In May 2016, Entergy Arkansas filed its annual redetermination pursuant to the production cost allocation
rider, which reflected recovery of the production cost allocation rider true-up adjustment of the 2014 and 2015
unrecovered retail balance in the amount of $1.9 million. Additionally, the redetermined rates reflected the recovery
of a $1.9 million System Agreement bandwidth remedy payment resulting from a compliance filing pursuant to the
FERC’s December 2015 order related to test year 2009 production costs. The rates for the 2016 production cost
allocation rider update became effective with the first billing cycle of July 2016, and the rates were effective
through June 2017.
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In May 2017, Entergy Arkansas filed its annual redetermination pursuant to the production cost allocation
rider, which reflected a credit amount of $0.3 million resulting from a compliance filing pursuant to the FERC’s
September 2016 order. Additionally, the redetermined rate reflected recovery of the production cost allocation rider
true-up adjustment of the 2016 unrecovered retail balance in the amount of $0.3 million. Because of the small
effect of the 2017 production cost allocation rider update, Entergy Arkansas proposed to reduce the effective period
of the update to one month, July 2017. After the one month collection period, rates were set to zero for all rate
classes for the period August 2017 through June 2018.
Energy Cost Recovery Rider
Entergy Arkansas’s retail rates include an energy cost recovery rider to recover fuel and purchased energy
costs in monthly customer bills. The rider utilizes the prior calendar-year energy costs and projected energy sales
for the twelve-month period commencing on April 1 of each year to develop an energy cost rate, which is
redetermined annually and includes a true-up adjustment reflecting the over- or under-recovery, including carrying
charges, of the energy costs for the prior calendar year. The energy cost recovery rider tariff also allows an interim
rate request depending upon the level of over- or under-recovery of fuel and purchased energy costs.
In January 2014, Entergy Arkansas filed a motion with the APSC relating to its redetermination of its
energy cost rate that was subsequently filed in March 2014. In that motion, Entergy Arkansas requested that the
APSC authorize Entergy Arkansas to exclude $65.9 million of deferred fuel and purchased energy costs incurred in
2013 from the redetermination of its 2014 energy cost rate. The $65.9 million is an estimate of the incremental fuel
and replacement energy costs that Entergy Arkansas incurred as a result of the ANO stator incident. Entergy
Arkansas requested that the APSC authorize Entergy Arkansas to retain that amount in its deferred fuel balance,
with recovery to be reviewed in a later period after more information is available regarding various claims
associated with the ANO stator incident. The APSC approved Entergy Arkansas’s request in February 2014. In July
2017, Entergy Arkansas filed for a change in rates pursuant to its formula rate plan rider. In that docket, the APSC
approved a settlement agreement agreed upon by the parties, including a provision that requires Entergy Arkansas to
initiate a docket for the purpose of recovering funds currently withheld from rates and related to the stator incident,
including the $65.9 million of deferred fuel and purchased energy costs previously noted, subject to certain
timelines and conditions set forth in the settlement agreement. See the “ANO Damage, Outage, and NRC
Reviews” section in Note 8 to the financial statements for further discussion of the ANO stator incident.
In March 2017, Entergy Arkansas filed its annual redetermination of its energy cost rate pursuant to the
energy cost recovery rider, which reflected an increase in the rate from $0.01164 per kWh to $0.01547 per kWh.
The APSC staff filed testimony in March 2017 recommending that the redetermined rate be implemented with the
first billing cycle of April 2017 under the normal operation of the tariff. Accordingly, the redetermined rate went
into effect on March 31, 2017 pursuant to the tariff. In July 2017 the Arkansas Attorney General requested
additional information to support certain of the costs included in Entergy Arkansas’s 2017 energy cost rate
redetermination.
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Entergy Louisiana
Entergy Louisiana recovers electric fuel and purchased power costs for the billing month based upon the
level of such costs incurred two months prior to the billing month. Entergy Louisiana’s purchased gas adjustments
include estimates for the billing month adjusted by a surcharge or credit that arises from an annual reconciliation of
fuel costs incurred with fuel cost revenues billed to customers, including carrying charges.
In April 2010 the LPSC authorized its staff to initiate an audit of Entergy Louisiana’s fuel adjustment clause
filings. The audit included a review of the reasonableness of charges flowed through the fuel adjustment clause by
Entergy Louisiana for the period from 2005 through 2009. The LPSC staff issued its audit report in January
2013. The LPSC staff recommended that Entergy Louisiana refund approximately $1.9 million, plus interest, to
customers and realign the recovery of approximately $1 million from Entergy Louisiana’s fuel adjustment clause to
base rates. The recommended refund was made by Entergy Louisiana in May 2013 in the form of a credit to
customers through its fuel adjustment clause filing. In October 2016 the LPSC staff filed testimony affirming the
recommendation in its audit report on the lone remaining issue that nuclear dry fuel storage costs should be
realigned to base rates. The parties agreed to remove that remaining issue to a separate docket because the same
issue was outstanding in the Entergy Gulf States Louisiana audit for the same time period. In November 2016 the
LPSC approved the resolution of this audit and the creation of a new docket for the resolution of the proper method
of recovery for nuclear dry fuel storage costs. In December 2016 the LPSC opened a new docket in order to resolve
the issue regarding the proper methodology for the recovery of nuclear dry fuel storage costs. In October 2017 the
LPSC approved the continued recovery of the nuclear dry fuel storage costs through the fuel adjustment clause,
resolving the open issue in the audit.
In December 2011 the LPSC authorized its staff to initiate a proceeding to audit the fuel adjustment clause
filings of Entergy Gulf States Louisiana and its affiliates. The audit included a review of the reasonableness of
charges flowed by Entergy Gulf States Louisiana through its fuel adjustment clause for the period 2005 through
2009. In March 2016 the LPSC staff consultant issued its audit report. In its report, the LPSC staff consultant
recommended that Entergy Louisiana refund approximately $8.6 million, plus interest, to customers and realign the
recovery of approximately $12.7 million from Entergy Gulf States Louisiana’s fuel adjustment clause to base rates.
In September 2016 the LPSC staff filed testimony stating that it was no longer recommending a disallowance of
$3.4 million of the $8.6 million discussed above, but otherwise maintained positions from its report. Subsequently,
the parties entered into a settlement, which was approved by the LPSC in November 2016. The settlement
recognized the dry cask storage recovery method issue, which was addressed in the separate proceeding approved
by the LPSC in October 2017, provided for a refund of $5 million, which was made to legacy Entergy Gulf States
Louisiana customers in December 2016, and resolved all other issues raised in the audit.
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In July 2014 the LPSC authorized its staff to initiate an audit of Entergy Gulf States Louisiana’s fuel
adjustment clause filings. The audit includes a review of the reasonableness of charges flowed by Entergy Gulf
States Louisiana through its fuel adjustment clause for the period from 2010 through 2013. Discovery commenced
in July 2015. No report of audit has been issued.
In July 2014 the LPSC authorized its staff to initiate an audit of Entergy Louisiana’s fuel adjustment clause
filings. The audit includes a review of the reasonableness of charges flowed by Entergy Louisiana through its fuel
adjustment clause for the period from 2010 through 2013. Discovery commenced in July 2015. No report of audit
has been issued.
In June 2016 the LPSC staff provided notice of audits of Entergy Louisiana’s fuel adjustment clause filings
and purchased gas adjustment clause filings. In recognition of the business combination that occurred in 2015, the
audit notice was issued to Entergy Louisiana and will also include a review of charges to legacy Entergy Gulf States
Louisiana customers prior to the business combination. The audit includes a review of the reasonableness of
charges flowed through Entergy Louisiana’s fuel adjustment clause for the period from 2014 through 2015 and
charges flowed through Entergy Louisiana’s purchased gas adjustment clause for the period from 2012 through
2015. Discovery commenced in March 2017. No report of audit has been issued.
Due to higher fuel costs for the operating month of January 2018 resulting in part from recent cold weather,
higher Henry Hub prices, and an increase in total fuel and purchased power costs, Entergy Louisiana plans to cap
the average fuel adjustment charge to be billed in March 2018 at $0.03060 per kWh and to defer billing of all fuel
costs in excess of the capped amounts by including such costs in the over- or under-recovery account.
Entergy Mississippi
Entergy Mississippi’s rate schedules include an energy cost recovery rider that is adjusted annually to
reflect accumulated over- or under-recoveries. Entergy Mississippi’s fuel cost recoveries are subject to annual
audits conducted pursuant to the authority of the MPSC.
Entergy Mississippi had a deferred fuel over-recovery balance of $58.3 million as of May 31, 2015, along
with an under-recovery balance of $12.3 million under the power management rider. Pursuant to those tariffs, in
July 2015, Entergy Mississippi filed for interim adjustments under both the energy cost recovery rider and the
power management rider to flow through to customers the approximately $46 million net over-recovery over a sixmonth period. In August 2015, the MPSC approved the interim adjustments effective with September 2015 bills. In
November 2015, Entergy Mississippi filed its annual redetermination of the annual factor to be applied under the
energy cost recovery rider. The calculation of the annual factor included a projected over-recovery balance of $48
million projected through January 31, 2016. In January 2016 the MPSC approved the redetermined annual factor
effective February 1, 2016. The MPSC further ordered, however, that due to the significant change in natural gas
price forecasts since Entergy Mississippi’s filing in November 2015 Entergy Mississippi should file a revised fuel
factor with the MPSC no later than February 1, 2016. Pursuant to that order, Entergy Mississippi submitted a
revised fuel factor. Additionally, because Entergy Mississippi’s projected over-recovery balance for the period
ending January 31, 2016 was $68 million, in February 2016, Entergy Mississippi filed for another interim
adjustment to the energy cost factor effective April 2016 to flow through to customers the projected over-recovery
balance over a six-month period. That interim adjustment was approved by the MPSC in February 2016 effective
for April 2016 bills.
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In November 2016, Entergy Mississippi filed its annual redetermination of the annual factor to be applied
under the energy cost recovery rider. The calculation of the annual factor included an over-recovery of less than $2
million as of September 30, 2016. In January 2017 the MPSC approved the annual factor effective with February
2017 bills. Also in January 2017 the MPSC certified to the Mississippi Legislature the audit reports of its
independent auditors for the fuel year ending September 30, 2016. In its order, the MPSC expressly reserved the
right to review and determine the recoverability of any and all purchased power expenditures made during fiscal
year 2016. The MPSC hired independent auditors to conduct an annual operations audit and a financial audit. The
independent auditors issued their audit reports in December 2017. The audit reports included several
recommendations for action by Entergy Mississippi but did not recommend any cost disallowances. In January
2018 the MPSC certified the audit reports to the Mississippi Legislature. In November 2017 the Public Utilities
Staff separately engaged a consultant to review the outage at the Grand Gulf Nuclear Station that began in 2016.
The review is currently in progress.
In November 2017, Entergy Mississippi filed its annual redetermination of the annual factor to be applied
under the energy cost recovery rider. The calculation of the annual factor included an under-recovery of
approximately $61.5 million as of September 30, 2017. Entergy Mississippi proposed a two-tiered energy cost
factor designed to promote overall rate stability throughout 2018 particularly during the summer months. In
January 2018 the MPSC approved the proposed energy cost factors effective for February 2018 bills.
Mississippi Attorney General Complaint
The Mississippi attorney general filed a complaint in state court in December 2008 against Entergy
Corporation, Entergy Mississippi, Entergy Services, and Entergy Power alleging, among other things, violations of
Mississippi statutes, fraud, and breach of good faith and fair dealing, and requesting an accounting and
restitution. The complaint is wide ranging and relates to tariffs and procedures under which Entergy Mississippi
purchases power not generated in Mississippi to meet electricity demand. Entergy believes the complaint is
unfounded. In December 2008 the defendant Entergy companies removed the Attorney General’s lawsuit to U.S.
District Court in Jackson, Mississippi. The Mississippi attorney general moved to remand the matter to state
court. In August 2012 the District Court issued an opinion denying the Attorney General’s motion for remand,
finding that the District Court has subject matter jurisdiction under the Class Action Fairness Act.
The defendant Entergy companies answered the complaint and filed a counterclaim for relief based upon
the Mississippi Public Utilities Act and the Federal Power Act. In May 2009 the defendant Entergy companies filed
a motion for judgment on the pleadings asserting grounds of federal preemption, the exclusive jurisdiction of the
MPSC, and factual errors in the Attorney General’s complaint. In September 2012 the District Court heard oral
argument on Entergy’s motion for judgment on the pleadings.
In January 2014 the U.S. Supreme Court issued a decision in which it held that cases brought by attorneys
general as the sole plaintiff to enforce state laws were not considered “mass actions” under the Class Action
Fairness Act, so as to establish federal subject matter jurisdiction. One day later the Attorney General renewed his
motion to remand the Entergy case back to state court, citing the U.S. Supreme Court’s decision. The defendant
Entergy companies responded to that motion reiterating the additional grounds asserted for federal question
jurisdiction, and the District Court held oral argument on the renewed motion to remand in February 2014. In April
2015 the District Court entered an order denying the renewed motion to remand, holding that the District Court has
federal question subject matter jurisdiction. The Attorney General appealed to the U.S. Fifth Circuit Court of
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Appeals the denial of the motion to remand. In July 2015 the Fifth Circuit issued an order denying the appeal, and
the Attorney General subsequently filed a petition for rehearing of the request for interlocutory appeal, which was
also denied. In December 2015 the District Court ordered that the parties submit to the court undisputed and
disputed facts that are material to the Entergy defendants’ motion for judgment on the pleadings, as well as
supplemental briefs regarding the same. Those filings were made in January 2016.
In September 2016 the Attorney General filed a mandamus petition with the U.S. Fifth Circuit Court of
Appeals in which the Attorney General asked the Fifth Circuit to order the chief judge to reassign this case to
another judge. In September 2016 the District Court denied the Entergy companies’ motion for judgment on the
pleadings. The Entergy companies filed a motion seeking to amend the District Court’s order denying the Entergy
companies’ motion for judgment on the pleadings and allowing an interlocutory appeal. In October 2016 the Fifth
Circuit granted the Attorney General’s motion for writ of mandamus and directed the chief judge to assign the case
to a new judge. The case was reassigned in October 2016. In January 2017 the District Court denied the Entergy
companies’ motion to amend the order denying the motion for judgment on the pleadings. In June 2017 the District
Court issued a case management order setting a trial date in November 2018. Discovery is currently in progress.
Entergy New Orleans
Entergy New Orleans’s electric rate schedules include a fuel adjustment tariff designed to reflect no more
than targeted fuel and purchased power costs, adjusted by a surcharge or credit for deferred fuel expense arising
from the monthly reconciliation of actual fuel and purchased power costs incurred with fuel cost revenues billed to
customers, including carrying charges.
Entergy New Orleans’s gas rate schedules include a purchased gas adjustment to reflect estimated gas costs
for the billing month, adjusted by a surcharge or credit similar to that included in the electric fuel adjustment clause,
including carrying charges.
Due to higher fuel costs associated in part with the extended Grand Gulf outage and the partially
simultaneous Union Power Block 1 planned outage, for the December 2016, January 2017, and February 2017
billing months, the City Council authorized Entergy New Orleans to cap the fuel adjustment charge billed to
customers at $0.035 per kWh and to defer billing of all fuel costs in excess of the capped amount by including such
costs in the over- or under-recovery account.
Due to higher fuel costs for the operating month of January 2018 resulting in part from recent cold weather,
higher Henry Hub prices, and an increase in total fuel and purchased power costs associated in part with certain
plant outages, Entergy New Orleans has proposed to cap the fuel adjustment charge to be billed in March 2018 to
non-transmission Entergy New Orleans legacy customers and Entergy New Orleans Algiers customers at $0.035323
per kWh and $0.025446 per kWh, respectively. Entergy New Orleans has also proposed to cap the fuel adjustment
charge to be billed in March 2018 for Entergy New Orleans legacy transmission customers at $0.034609 per kWh
and to defer billing of all fuel costs in excess of the capped amount by including such costs in the over- or underrecovery account.
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Entergy Texas
Entergy Texas’s rate schedules include a fixed fuel factor to recover fuel and purchased power costs,
including interest, not recovered in base rates. Semi-annual revisions of the fixed fuel factor are made in March
and September based on the market price of natural gas and changes in fuel mix. The amounts collected under
Entergy Texas’s fixed fuel factor and any interim surcharge or refund are subject to fuel reconciliation proceedings
before the PUCT.
In August 2014, Entergy Texas filed an application seeking PUCT approval to implement an interim fuel
refund of approximately $24.6 million for over-collected fuel costs incurred during the months of November 2012
through April 2014. This refund resulted from (i) applying $48.6 million in bandwidth remedy payments that
Entergy Texas received in May 2014 related to the June - December 2005 period to Entergy Texas’s $8.7 million
under-recovered fuel balance as of April 30, 2014 and (ii) netting that fuel balance against the $15.3 million
bandwidth remedy payment that Entergy Texas made related to calendar year 2013 production costs. Also in
August 2014, Entergy Texas filed an unopposed motion for interim rates to implement these refunds for most
customers over a two-month period commencing with September 2014. The PUCT issued its order approving the
interim relief in August 2014 and Entergy Texas completed the refunds in October 2014. Parties intervened in this
matter, and all parties agreed that the proceeding should be bifurcated such that the proposed interim refund would
become final in a separate proceeding, which refund was approved by the PUCT in March 2015. In July 2015
certain parties filed briefs in the open proceeding asserting that Entergy Texas should refund to retail customers an
additional $10.9 million in bandwidth remedy payments Entergy Texas received related to calendar year 2006
production costs. In October 2015 an ALJ issued a proposal for decision recommending that the additional $10.9
million in bandwidth remedy payments be refunded to retail customers. In January 2016 the PUCT issued its order
affirming the ALJ’s recommendation, and Entergy Texas filed a motion for rehearing of the PUCT’s decision, which
the PUCT denied. In March 2016, Entergy Texas filed a complaint in Federal District Court for the Western District
of Texas and a petition in the Travis County (State) District Court appealing the PUCT’s decision. The pending
appeals did not stay the PUCT’s decision. In April 2016, Entergy Texas filed with the PUCT an application to
refund to customers approximately $56.2 million. The refund resulted from (i) $41.8 million of fuel cost recovery
over-collections through February 2016, (ii) the $10.9 million in bandwidth remedy payments, discussed above, that
Entergy Texas received related to calendar year 2006 production costs, and (iii) $3.5 million in bandwidth remedy
payments that Entergy Texas received related to 2006-2008 production costs. In June 2016, Entergy Texas filed an
unopposed settlement agreement that added additional over-recovered fuel costs for the months of March and April
2016. The settlement resulted in a $68 million refund. The ALJ approved the refund on an interim basis to be made
to most customers over a four-month period beginning with the first billing cycle of July 2016. In July 2016 the
PUCT issued an order approving the interim refund. The federal appeal of the PUCT’s January 2016 decision was
heard in December 2016, and the Federal District Court granted Entergy Texas’s requested relief. In January 2017
the PUCT and an intervenor filed petitions for appeal to the U.S. Court of Appeals for the Fifth Circuit of the
Federal District Court ruling. Oral argument was held before the U.S. Court of Appeals for the Fifth Circuit in
February 2018, and a decision is pending. The State District Court appeal of the PUCT’s January 2016 decision
also remains pending.
In July 2016, Entergy Texas filed an application to reconcile its fuel and purchased power costs for the
period April 1, 2013 through March 31, 2016. Under a recent PUCT rule change, a fuel reconciliation is required to
be filed at least once every three years and outside of a base rate case filing. During the reconciliation period,
Entergy Texas incurred approximately $1.77 billion in Texas jurisdictional eligible fuel and purchased power
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expenses, net of certain revenues credited to such expenses and other adjustments. Entergy Texas estimated an
over-recovery balance of approximately $19.3 million, including interest, which Entergy Texas requested authority
to carry over as the beginning balance for the subsequent reconciliation period beginning Apri1 2016. Entergy
Texas also noted, however, that the estimated $19.3 million over collection was being refunded to customers as a
portion of the interim fuel refund beginning with the first billing cycle of July 2016, discussed above. Entergy
Texas also requested a prudence finding for each of the fuel-related contracts and arrangements entered into or
modified during the reconciliation period that have not been reviewed by the PUCT in a prior proceeding. In
December 2016, Entergy Texas entered into a stipulation and settlement agreement resulting in a $6 million
disallowance not associated with any particular issue raised and a refund of the over-recovery balance of $21
million as of November 30, 2016, to most customers beginning April 2017 through June 2017. This settlement was
developed concurrently with the stipulation and settlement agreement in the 2016 transmission cost recovery factor
rider amendment discussed below, and the terms and conditions in both settlements are interdependent. The fuel
reconciliation settlement was approved by the PUCT in March 2017 and the refunds were made.
In June 2017, Entergy Texas filed an application for a fuel refund of approximately $30.7 million for the
months of December 2016 through April 2017. For most customers, the refunds flowed through bills for the months
of July 2017 through September 2017. The fuel refund was approved by the PUCT in August 2017.
In December 2017, Entergy Texas filed an application for a fuel refund of approximately $30.5 million for
the months of May 2017 through October 2017. Also in December 2017, the PUCT’s ALJ approved the refund on
an interim basis. For most customers, the refunds flowed through bills beginning January 2018 and will continue
through March 2018. A final decision in this matter remains pending.
Retail Rate Proceedings
Filings with the APSC (Entergy Arkansas)
Retail Rates
2015 Base Rate Filing
In April 2015, Entergy Arkansas filed with the APSC for a general change in rates, charges, and tariffs. The
filing notified the APSC of Entergy Arkansas’s intent to implement a forward test year formula rate plan pursuant to
Arkansas legislation passed in 2015, and requested a retail rate increase of $268.4 million, with a net increase in
revenue of $167 million. The filing requested a 10.2% return on common equity. In September 2015 the APSC
staff and intervenors filed direct testimony, with the APSC staff recommending a revenue requirement of $217.9
million and a 9.65% return on common equity. In December 2015, Entergy Arkansas, the APSC staff, and certain of
the intervenors in the rate case filed with the APSC a joint motion for approval of a settlement of the case that
proposed a retail rate increase of approximately $225 million with a net increase in revenue of approximately $133
million; an authorized return on common equity of 9.75%; and a formula rate plan tariff that provides a +/- 50 basis
point band around the 9.75% allowed return on common equity. A significant portion of the rate increase is related
to Entergy Arkansas’s acquisition in March 2016 of Union Power Station Power Block 2 for a base purchase price
of $237 million. The settlement agreement also provided for amortization over a 10-year period of $7.7 million of
previously-incurred costs related to ANO post-Fukushima compliance and $9.9 million of previously-incurred costs
related to ANO flood barrier compliance. A settlement hearing was held in January 2016. In February 2016 the
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APSC approved the settlement with one exception that reduced the retail rate increase proposed in the settlement by
$5 million. The settling parties agreed to the APSC modifications in February 2016. The new rates were effective
February 24, 2016 and began billing with the first billing cycle of April 2016. In March 2016, Entergy Arkansas
made a compliance filing regarding the new rates that included an interim base rate adjustment surcharge, effective
with the first billing cycle of April 2016, to recover the incremental revenue requirement for the period February 24,
2016 through March 31, 2016. The interim base rate adjustment surcharge was designed to recover a total of $21.1
million over the nine-month period from April 2016 through December 2016.
2016 Formula Rate Plan Filing
In July 2016, Entergy Arkansas filed with the APSC its 2016 formula rate plan filing showing Entergy
Arkansas’s projected earned return on common equity for the twelve months ended December 31, 2017 test period
to be below the formula rate plan bandwidth. The filing requested a $67.7 million revenue requirement increase to
achieve Entergy Arkansas’s target earned return on common equity of 9.75%. In October 2016, Entergy Arkansas
filed with the APSC revised formula rate plan attachments with an updated request for a $54.4 million revenue
requirement increase based on acceptance of certain adjustments and recommendations made by the APSC staff and
other intervenors, as well as three additional adjustments identified as appropriate by Entergy Arkansas. In
November 2016 a hearing was held and the APSC issued an order directing the parties to brief certain issues. In
December 2016 the APSC approved the settlement agreement and the $54.4 million revenue requirement increase
with approximately $25 million of the $54.4 million revenue requirement subject to possible future adjustment and
refund to customers with interest. The APSC requested supplemental information for some of Entergy Arkansas’s
requested nuclear expenditures. In December 2016 the APSC approved Entergy Arkansas’s formula rate plan
compliance tariff, and the rates became effective with the first billing cycle of January 2017. In April 2017, Entergy
Arkansas filed a motion consented to by all parties requesting that it be permitted to submit the supplemental
information requested by the APSC in conjunction with its 2017 formula rate plan filing, which was subsequently
made in July 2017 and is discussed below. In May 2017 the APSC approved the joint motion and proposal to
review Entergy Arkansas’s supplemental information on a concurrent schedule with the 2017 formula rate plan
filing. In October 2017, Entergy Arkansas and the parties to the proceeding filed a joint motion to approve a
unanimous settlement agreement resolving all issues in the docket and providing for recovery of the 2017 and 2018
nuclear costs. In December 2017 the APSC approved the settlement agreement and recovery of the 2017 and 2018
nuclear costs.
2017 Formula Rate Plan Filing
In July 2017, Entergy Arkansas filed with the APSC its 2017 formula rate plan filing showing Entergy
Arkansas’s projected earned return on common equity for the twelve months ended December 31, 2018 test period
to be below the formula rate plan bandwidth. The filing projected a $129.7 million revenue requirement increase to
achieve Entergy Arkansas’s target earned return on common equity of 9.75%. Entergy Arkansas’s formula rate plan
is subject to a four percent annual revenue constraint and the projected annual revenue requirement increase
exceeded the four percent, resulting in a proposed increase for the 2017 formula rate plan of $70.9 million. In
October 2017, Entergy Arkansas filed with the APSC revised formula rate plan attachments that projected a $126.2
million revenue requirement increase based on acceptance of certain adjustments and recommendations made by the
APSC staff and other intervenors. The revised formula rate plan filing included a proposed $71.1 million revenue
requirement increase based on a revision to the four percent constraint calculation. In October 2017, Entergy
Arkansas and the parties to the proceeding filed a joint motion to approve a unanimous settlement agreement
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resolving all issues in the docket and providing for recovery of the 2017 and 2018 nuclear costs. In December 2017
the APSC approved the settlement agreement and the $71.1 million revenue requirement increase, as well as
Entergy Arkansas’s formula rate plan compliance tariff, and the rates became effective with the first billing cycle of
January 2018.
Internal Restructuring
In November 2017, Entergy Arkansas filed an application with the APSC seeking authorization to undertake
a restructuring that would result in the transfer of substantially all of the assets and operations of Entergy Arkansas
to a new entity, which would ultimately be owned by an existing Entergy subsidiary holding company. The
restructuring is subject to regulatory review and approval by the APSC, the FERC, and the NRC. Entergy Arkansas
also filed a notice with the Missouri Public Service Commission in December 2017 out of an abundance of caution,
although Entergy Arkansas does not serve any retail customers in Missouri. If the APSC approves the restructuring
by September 1, 2018, and the restructuring closes on or before December 1, 2018, Entergy Arkansas proposed in
its application to credit retail customers $66 million over six years, beginning in 2019. In February 2018, Entergy
Arkansas filed supplemental testimony reducing the proposed retail customer credits to $39.6 million over six years.
If the APSC, the FERC, and the NRC approvals are obtained, Entergy Arkansas expects the restructuring will be
consummated on or before December 1, 2018.
It is currently contemplated that Entergy Arkansas would undertake a multi-step restructuring, which would
include the following:
•
•
•

•

•

Entergy Arkansas would redeem its outstanding preferred stock at the aggregate redemption price of
approximately $32.7 million, which includes call premiums, plus accumulated and unpaid dividends, if any.
Entergy Arkansas would convert from an Arkansas corporation to a Texas corporation.
Under the Texas Business Organizations Code (TXBOC), Entergy Arkansas will allocate substantially all of
its assets to a new subsidiary, Entergy Arkansas Power, LLC, a Texas limited liability company (Entergy
Arkansas Power), and Entergy Arkansas Power will assume substantially all of the liabilities of Entergy
Arkansas, in a transaction regarded as a merger under the TXBOC. Entergy Arkansas will remain in
existence and hold the membership interests in Entergy Arkansas Power.
Entergy Arkansas will contribute the membership interests in Entergy Arkansas Power to an affiliate
(Entergy Utility Holding Company, LLC, a Texas limited liability company and subsidiary of Entergy
Corporation). As a result of the contribution, Entergy Arkansas Power will be a wholly-owned subsidiary of
Entergy Utility Holding Company, LLC.
Entergy Arkansas will change its name to Entergy Utility Property, Inc., and Entergy Arkansas Power will
then change its name to Entergy Arkansas, LLC.

Upon the completion of the restructuring, Entergy Arkansas, LLC will hold substantially all of the assets,
and will have assumed substantially all of the liabilities, of Entergy Arkansas. Entergy Arkansas may modify or
supplement the steps to be taken to effectuate the restructuring.
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Filings with the LPSC (Entergy Louisiana)
Retail Rates - Electric
2014 Formula Rate Plan Filing
In connection with the approval of the business combination of Entergy Gulf States Louisiana and Entergy
Louisiana, the LPSC authorized the filing of a single, joint, formula rate plan evaluation report for Entergy Gulf
States Louisiana’s and Entergy Louisiana’s 2014 calendar year operations. The joint evaluation report was filed in
September 2015 and reflected an earned return on common equity of 9.09%. As such, no adjustment to base
formula rate plan revenue was required. The following adjustments were required under the formula rate plan,
however: a decrease in the additional capacity mechanism for Entergy Louisiana of $17.8 million; an increase in
the additional capacity mechanism for Entergy Gulf States Louisiana of $4.3 million; and a reduction of $5.5
million to the MISO cost recovery mechanism to collect approximately $35.7 million on a combined-company
basis. Under the order approving the business combination, following completion of the prescribed review period,
rates were implemented with the first billing cycle of December 2015, subject to refund. See “Entergy Louisiana
and Entergy Gulf States Louisiana Business Combination” below for further discussion of the business
combination. In June 2017 the LPSC staff and Entergy Louisiana filed an unopposed joint report of proceedings,
which was accepted by the LPSC in June 2017, finalizing the results of this proceeding with no changes to rates
already implemented.
2015 Formula Rate Plan Filing
In May 2016, Entergy Louisiana filed its formula rate plan evaluation report for its 2015 calendar year
operations. The evaluation report reflected an earned return on common equity of 9.07%. As such, no adjustment
to base formula rate plan revenue was required. The following other adjustments, however, were required under the
formula rate plan: an increase in the legacy Entergy Louisiana additional capacity mechanism of $14.2 million; a
separate increase in legacy Entergy Louisiana revenue of $10 million primarily to reflect the effects of the
termination of the System Agreement; an increase in the legacy Entergy Gulf States Louisiana additional capacity
mechanism of $0.5 million; a decrease in legacy Entergy Gulf States Louisiana revenue of $58.7 million primarily
to reflect the effects of the termination of the System Agreement; and an increase of $11 million to the MISO cost
recovery mechanism. Rates were implemented with the first billing cycle of September 2016, subject to refund.
Following implementation of the as-filed rates in September 2016, there were several interim updates to Entergy
Louisiana’s formula rate plan, including the one submitted in December 2016, reflecting implementation of the
settlement of the Waterford 3 replacement steam generator project prudence review described below. In June 2017
the LPSC staff and Entergy Louisiana filed a joint report of proceedings, which was accepted by the LPSC in June
2017, finalizing the results of the May 2016 evaluation report, interim updates, and corresponding proceedings with
no changes to rates already implemented.
Extension of MISO Cost Recovery Mechanism Rider
In November 2016, Entergy Louisiana filed with the LPSC a request to extend the MISO cost recovery
mechanism rider provision of its formula rate plan. In March 2017 the LPSC staff submitted direct testimony
generally supportive of a one-year extension of the MISO cost recovery mechanism and the intervenor in the
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proceeding did not oppose an extension for this period of time. In July 2017 an uncontested joint stipulation
authorizing a one-year extension of the MISO cost recovery mechanism rider was approved.
2016 Formula Rate Plan Filing
In May 2017, Entergy Louisiana filed its formula rate plan evaluation report for its 2016 calendar year
operations. The evaluation report reflected an earned return on common equity of 9.84%. As such, no adjustment
to base formula rate plan revenue was required. Adjustments, however, were required under the formula rate plan;
the 2016 formula rate plan evaluation report showed a decrease in formula rate plan revenue of approximately $16.9
million, comprised of a decrease in legacy Entergy Louisiana formula rate plan revenue of $3.5 million, a decrease
in legacy Entergy Gulf States Louisiana formula rate plan revenue of $9.7 million, and a decrease in incremental
formula rate plan revenue of $3.7 million. Additionally, the formula rate plan evaluation report called for a decrease
of $40.5 million in the MISO cost recovery revenue requirement from the present level of $46.8 million to $6.3
million. Rates reflecting these adjustments were implemented with the first billing cycle of September 2017,
subject to refund. In September 2017 the LPSC issued its report indicating that no changes to Entergy Louisiana’s
original formula rate plan evaluation report were required but reserved for several issues, including Entergy
Louisiana’s September 2017 update to its formula rate plan evaluation report.
Formula Rate Plan Extension Request
In August 2017, Entergy Louisiana filed a request with the LPSC seeking to extend its formula rate plan for
three years (2017-2019) with limited modifications to its terms. Those modifications include: a one-time resetting
of base rates to the midpoint of the band at Entergy Louisiana’s authorized return on equity of 9.95% for the 2017
test year; narrowing of the formula rate plan bandwidth from a total of 160 basis points to 80 basis points; and a
forward-looking mechanism that would allow Entergy Louisiana to recover certain transmission-related costs
contemporaneously with when those projects begin delivering benefits to customers. Entergy Louisiana requested
that the LPSC consider its request on an expedited basis, in an effort to maintain Entergy Louisiana’s current cycle
for implementing rate adjustments, i.e., September 2018, without the need for filing a full base rate case proceeding.
Several parties have intervened in the proceeding and all parties have been participating in settlement discussions.
Waterford 3 Replacement Steam Generator Project
Following the completion of the Waterford 3 replacement steam generator project, the LPSC undertook a
prudence review in connection with a filing made by Entergy Louisiana in April 2013 with regard to the following
aspects of the replacement project: 1) project management; 2) cost controls; 3) success in achieving stated
objectives; 4) the costs of the replacement project; and 5) the outage length and replacement power costs. In July
2014 the LPSC staff filed testimony recommending potential project and replacement power cost disallowances of
up to $71 million, citing a need for further explanation or documentation from Entergy Louisiana. An intervenor
filed testimony recommending disallowance of $141 million of incremental project costs, claiming the steam
generator fabricator was imprudent. Entergy Louisiana provided further documentation and explanation requested
by the LPSC staff. An evidentiary hearing was held in December 2014. At the hearing the parties maintained the
positions reflected in pre-filed testimony. Entergy Louisiana believed that the replacement steam generator costs
were prudently incurred and applicable legal principles supported their recovery in rates. Nevertheless, Entergy
Louisiana recorded a write-off of $16 million of Waterford 3’s plant balance in December 2014 because of the
uncertainty at the time associated with the resolution of the prudence review. In December 2015 the ALJ issued a
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proposed recommendation, which was subsequently finalized, concluding that Entergy Louisiana prudently
managed the Waterford 3 replacement steam generator project, including the selection, use, and oversight of
contractors, and could not reasonably have anticipated the damage to the steam generators. Nevertheless, the ALJ
concluded that Entergy Louisiana was liable for the conduct of its contractor and subcontractor and, therefore,
recommended a disallowance of $67 million in capital costs. Additionally, the ALJ concluded that Entergy
Louisiana did not sufficiently justify the incurrence of $2 million in replacement power costs during the replacement
outage. Although the ALJ’s recommendation had not yet been considered by the LPSC, after considering the
progress of the proceeding in light of the ALJ recommendation, Entergy Louisiana recorded in the fourth quarter
2015 approximately $77 million in charges, including a $45 million asset write-off and a $32 million regulatory
charge, to reflect that a portion of the assets associated with the Waterford 3 replacement steam generator project
was no longer probable of recovery. Entergy Louisiana maintained that the ALJ’s recommendation contained
significant factual and legal errors.
In October 2016 the parties reached a settlement in this matter. The settlement was approved by the LPSC
in December 2016. The settlement effectively provided for an agreed-upon disallowance of $67 million of plant,
which had been previously written off by Entergy Louisiana, as discussed above. The refund to customers of
approximately $71 million as a result of the settlement approved by the LPSC was made to customers in January
2017. Of the $71 million of refunds, $68 million was credited to customers through Entergy Louisiana’s formula
rate plan, outside of sharing, and $3 million through its fuel adjustment clause. Entergy Louisiana had previously
recorded a provision of $48 million for this refund. The previously-recorded provision included the cumulative
revenues recorded through December 2016 related to the $67 million of disallowed plant. An additional regulatory
charge of $23 million was recorded in fourth quarter 2016 to reflect the effects of the settlement. The settlement
also provided that Entergy Louisiana could retain the value associated with potential service credits agreed to by the
project contractor, to the extent they are realized in the future. Following a review by the parties, an unopposed
joint report of proceedings was filed by the LPSC staff and Entergy Louisiana in May 2017 and the LPSC accepted
the joint report of proceedings resolving the matter.
Ninemile 6
In July 2014, Entergy Gulf States Louisiana and Entergy Louisiana filed an unopposed stipulation with the
LPSC, which was subsequently approved, that estimated a first year revenue requirement associated with Ninemile
6 and provided a mechanism to update the revenue requirement as the in-service date approached. In lateDecember 2014, roughly contemporaneous with the unit's placement in service, a final updated estimated revenue
requirement of $26.8 million for Entergy Gulf States Louisiana and $51.1 million for Entergy Louisiana was filed.
The December 2014 estimate formed the basis of rates implemented effective with the first billing cycle of January
2015. In July 2015, Entergy Louisiana submitted to the LPSC a compliance filing including an estimate at
completion, inclusive of interconnection costs and transmission upgrades, of approximately $648 million, or $76
million less than originally estimated, along with other project details and supporting evidence, to enable the LPSC
to review the prudence of Entergy Louisiana’s management of the project. Testimony filed by the LPSC staff
generally supported the prudence of the management of the project and recovery of the costs incurred to complete
the project. The LPSC staff had questioned the warranty coverage for one element of the project. In October 2016
all parties agreed to a stipulation providing that 100% of Ninemile 6 construction costs was prudently incurred and
is eligible for recovery from customers, but reserving the LPSC’s rights to review the prudence of Entergy
Louisiana’s actions regarding one element of the project. This stipulation was approved by the LPSC in January
2017.
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Union Power Station and Deactivation or Retirement Decisions for Entergy Louisiana Plants
In January 2015, Entergy Gulf States Louisiana filed its application with the LPSC for approval of the
acquisition and cost recovery of two power blocks of the Union Power Station for an expected base purchase price
of approximately $237 million per power block, subject to adjustments. In September 2015, Entergy Gulf States
Louisiana agreed to settlement terms with all parties for Entergy Gulf States Louisiana’s purchase of the two power
blocks. In October 2015 the LPSC voted unanimously to approve the uncontested settlement which finds, among
other things, that acquisition of Power Blocks 3 and 4 is in the public interest and, therefore, prudent. The business
combination of Entergy Gulf States Louisiana and Entergy Louisiana received regulatory approval and closed in
October 2015 making Entergy Louisiana the named purchaser of Power Blocks 3 and 4 of the Union Power Station.
In March 2016, Entergy Louisiana acquired Power Blocks 3 and 4 of Union Power Station for an aggregate
purchase price of approximately $474 million and implemented rates to collect the estimated first-year revenue
requirement with the first billing cycle of March 2016.
As a term of the LPSC-approved settlement authorizing the purchase of Power Blocks 3 and 4 of the Union
Power Station, Entergy Louisiana agreed to make a filing with the LPSC to review its decisions to deactivate
Ninemile 3 and Willow Glen 2 and 4 and its decision to retire Little Gypsy 1. In January 2016, Entergy Louisiana
made its compliance filing with the LPSC. Entergy Louisiana, LPSC staff, and intervenors participated in a
technical conference in March 2016 where Entergy Louisiana presented information on its deactivation/retirement
decisions for these four units in addition to information on the current deactivation decisions for the ten-year
planning horizon. Parties have requested further proceedings on the prudence of the decision to deactivate Willow
Glen 2 and 4. No party contests the prudence of the decision to deactivate Willow Glen 2 and 4 or suggests
reactivation of these units; however, issues have been raised related to Entergy Louisiana’s decision to give up its
transmission service rights in MISO for Willow Glen 2 and 4 rather than placing the units into suspended status for
the three-year term permitted by MISO. An evidentiary hearing was held in August 2017 and post-hearing briefs
were submitted in October 2017. A decision is expected in 2018.
Retail Rates - Gas
In accordance with the settlement of Entergy Gulf States Louisiana’s gas rate stabilization plan for the test
year ended September 30, 2012, in August 2014, Entergy Gulf States Louisiana submitted for consideration a
proposal for implementation of an infrastructure rider to recover expenditures associated with strategic plant
investment and relocation projects mandated by local governments. After review by the LPSC staff and inclusion of
certain customer safeguards required by the LPSC staff, in December 2014, Entergy Gulf States Louisiana and the
LPSC staff submitted a joint settlement for implementation of an accelerated gas pipe replacement program
providing for the replacement of approximately 100 miles of pipe over the next ten years, as well as relocation of
certain existing pipe resulting from local government-related infrastructure projects, and for a rider to recover the
investment associated with these projects. The rider allows for recovery of approximately $65 million over ten
years. The rider recovery will be adjusted on a quarterly basis to include actual investment incurred for the prior
quarter and is subject to the following conditions, among others: a ten-year term; application of any earnings in
excess of 10.45% as an offset to the revenue requirement of the infrastructure rider; adherence to a specified
spending plan, within plus or minus 20% annually; annual filings comparing actual versus planned rider spending
with actual spending and explanation of variances exceeding 10%; and an annual true-up. The joint settlement was
approved by the LPSC in January 2015. Implementation of the infrastructure rider commenced with bills rendered
on and after the first billing cycle of April 2015.
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2014 Rate Stabilization Plan Filing
In January 2015, Entergy Gulf States Louisiana filed with the LPSC its gas rate stabilization plan for the
test year ended September 30, 2014. The filing showed an earned return on common equity of 7.20%, which
resulted in a $706 thousand rate increase. In April 2015 the LPSC issued findings recommending two adjustments
to Entergy Gulf States Louisiana’s as-filed results, and an additional recommendation that did not affect the results.
The LPSC staff’s recommended adjustments increase the earned return on equity for the test year to 7.24%.
Entergy Gulf States Louisiana accepted the LPSC staff’s recommendations and a revenue increase of $688 thousand
was implemented with the first billing cycle of May 2015.
2015 Rate Stabilization Plan Filing
In January 2016, Entergy Louisiana filed with the LPSC its gas rate stabilization plan for the test year ended
September 30, 2015. The filing showed an earned return on common equity of 10.22%, which is within the
authorized bandwidth, therefore requiring no change in rates. In March 2016 the LPSC staff issued its report stating
that the 2015 gas rate stabilization plan filing was in compliance with the exception of several issues that required
additional information, explanation, or clarification for which the LPSC staff had reserved the right to further
review. In July 2016 the parties to the proceeding filed an unopposed joint report and motion for entry of order
accepting the report that indicated no outstanding issues remained in the filing.
In February 2016, Entergy Louisiana filed a motion requesting to extend the term of the gas rate
stabilization plan in substantially similar form for an additional three-year term and included a request for sharing of
non-jurisdictional compressed natural gas revenues. Following discovery and the filing of testimony by the LPSC
staff, Entergy Louisiana and the LPSC submitted a joint motion for hearing an uncontested stipulated settlement
resolving the proceeding. A hearing on the stipulation was held in November 2016. The ALJ issued a report of
proceedings that was presented with the parties’ stipulation to the LPSC for consideration. The stipulation
approving Entergy Louisiana’s requested extension of the rate stabilization plan was approved by the LPSC in
December 2016.
2016 Rate Stabilization Plan Filing
In January 2017, Entergy Louisiana filed with the LPSC its gas rate stabilization plan for the test year ended
September 30, 2016. The filing of the evaluation report for test year 2016 reflected an earned return on common
equity of 6.37%. As part of the original filing, pursuant to the extraordinary cost provision of the rate stabilization
plan, Entergy Louisiana sought to recover approximately $1.5 million in deferred operation and maintenance
expenses incurred to restore service and repair damage resulting from flooding and widespread rainfall in southeast
Louisiana that occurred in August 2016. Entergy Louisiana requested to recover the prudently incurred August
2016 storm restoration costs over ten years, outside of the rate stabilization plan sharing provisions. As a result,
Entergy Louisiana’s filing sought an annual increase in revenue of $1.4 million. Following review of the filing,
except for the proposed extraordinary cost recovery, the LPSC staff confirmed Entergy Louisiana’s filing was
consistent with the principles and requirements of the rate stabilization plan. The extraordinary cost recovery
request associated with the 2016 flood-related deferred operation and maintenance expenses incurred for gas
operations was removed from the rate stabilization plan pending LPSC consideration in a separate docket. In April
2017 the LPSC approved a joint report of proceedings and Entergy Louisiana submitted a revised evaluation report
reflecting a $1.2 million annual increase in revenue with rates implemented with the first billing cycle of May 2017.
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In connection with the joint report of proceedings accepted by the LPSC, in May 2017, Entergy Louisiana
filed an application to initiate a separate proceeding to recover through the extraordinary cost provision of the gas
rate stabilization plan the deferred operation and maintenance expenses of $1.4 million incurred to restore service
and repair damage resulting from flooding and widespread rainfall in southeast Louisiana that occurred in August
2016. The LPSC staff submitted its direct testimony in the proceeding recommending recovery of $0.9 million.
Entergy Louisiana filed rebuttal testimony responding to the LPSC staff’s recommendation. The procedural
schedule was suspended to allow the parties to engage in settlement negotiations, and in February 2018 the LPSC
staff and Entergy Louisiana filed an unopposed settlement. If approved by the LPSC, the settlement would provide
for Entergy Louisiana to recover, over ten years, the approximately $1.4 million in deferred operation and
maintenance expense and related carrying charges. The settlement further provides for recovery to commence in
May 2018.
2017 Rate Stabilization Plan Filing
In January 2018, Entergy Louisiana filed with the LPSC its gas rate stabilization plan for test year ended
September 30, 2017. The filing of the evaluation report for the test year 2017 reflected an earned return on common
equity of 9.06%. This earned return is below the earnings sharing band of the rate stabilization plan and results in a
rate increase of $0.1 million. Due to the enactment in late-December 2017 of the Tax Cuts and Jobs Act, Entergy
Louisiana did not have adequate time to reflect the effects of this tax legislation in the rate stabilization plan. As a
result, Entergy Louisiana will file a supplement to the January 2018 evaluation report to reflect, among other things,
a 21% federal corporate income tax rate. Any rate change resulting from the revised rate stabilization plan will
become effective in rates in May 2018.
Filings with the MPSC (Entergy Mississippi)
Formula Rate Plan Filings
In March 2016, Entergy Mississippi submitted its formula rate plan 2016 test year filing showing Entergy
Mississippi’s projected earned return for the 2016 calendar year to be below the formula rate plan bandwidth. The
filing showed a $32.6 million rate increase was necessary to reset Entergy Mississippi’s earned return on common
equity to the specified point of adjustment of 9.96%, within the formula rate plan bandwidth. In June 2016 the
MPSC approved Entergy Mississippi’s joint stipulation with the Mississippi Public Utilities Staff. The joint
stipulation provided for a total revenue increase of $23.7 million. The revenue increase includes a $19.4 million
increase through the formula rate plan, resulting in a return on common equity point of adjustment of 10.07%. The
revenue increase also includes $4.3 million in incremental ad valorem tax expenses to be collected through an
updated ad valorem tax adjustment rider. The revenue increase and ad valorem tax adjustment rider were effective
with the July 2016 bills.
In March 2017, Entergy Mississippi submitted its formula rate plan 2017 test year filing and 2016 lookback filing showing Entergy Mississippi’s earned return for the historical 2016 calendar year and projected earned
return for the 2017 calendar year to be within the formula rate plan bandwidth, resulting in no change in rates. In
June 2017, Entergy Mississippi and the Mississippi Public Utilities Staff entered into a stipulation that confirmed
that Entergy Mississippi’s earned returns for both the 2016 look-back filing and 2017 test year were within the
respective formula rate plan bandwidths. In June 2017 the MPSC approved the stipulation, which resulted in no
change in rates.
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Filings with the City Council (Entergy New Orleans)
Retail Rates
See “Algiers Asset Transfer” below for discussion of the Algiers asset transfer. As a provision of the
settlement agreement approved by the City Council in May 2015 providing for the Algiers asset transfer, it was
agreed that, with limited exceptions, no action may be taken with respect to Entergy New Orleans’s base rates until
rates are implemented from a base rate case that must be filed for its electric and gas operations in 2018. This
provision eliminated the formula rate plan applicable to Algiers operations. The limited exceptions included
continued implementation of the then-remaining two years of the four-year phased-in rate increase for the Algiers
area and certain exceptional cost increases or decreases in the base revenue requirement. An additional provision of
the settlement agreement allowed for continued recovery of the revenue requirement associated with the capacity
and energy from Ninemile 6 received by Entergy New Orleans under a power purchase agreement with Entergy
Louisiana (Algiers PPA). The settlement authorized Entergy New Orleans to recover the remaining revenue
requirement related to the Algiers PPA through base rates charged to Algiers customers. The settlement also
provided for continued implementation of the Algiers MISO recovery rider.
In addition to the Algiers PPA, Entergy New Orleans has a separate power purchase agreement with Entergy
Louisiana for 20% of the capacity and energy from Ninemile 6 (Ninemile PPA), which commenced operation in
December 2014. Initially, recovery of the non-fuel costs associated with the Ninemile PPA was authorized through
a special Ninemile 6 rider billed only to Entergy New Orleans customers outside of Algiers.
In August 2015, Entergy New Orleans filed an application with the City Council seeking authorization to
proceed with the purchase of Union Power Block 1, with an expected base purchase price of approximately $237
million, subject to adjustments, and seeking approval of the recovery of the associated costs. In November 2015 the
City Council issued written resolutions and an order approving an agreement in principle between Entergy New
Orleans and City Council advisors providing that the purchase of Union Power Block 1 and related assets by
Entergy New Orleans is prudent and in the public interest. The City Council authorized expansion of the terms of
the purchased power and capacity acquisition cost recovery rider to recover the non-fuel purchased power expense
from Ninemile 6, the revenue requirement associated with the purchase of Power Block 1 of the Union Power
Station, and a credit to customers of $400 thousand monthly beginning June 2016 in recognition of the decrease in
other operation and maintenance expenses that would result with the deactivation of Michoud Units 2 and 3. In
March 2016, Entergy New Orleans purchased Power Block 1 of the Union Power Station for approximately $237
million and initiated recovery of these costs with March 2016 bills. In July 2016, Entergy New Orleans and the
City Council Utility Committee agreed to a temporary increase in the Michoud credit to customers to a total of $1.4
million monthly for August 2016 through December 2016.
A 2008 rate case settlement included $3.1 million per year in electric rates to fund the Energy Smart energy
efficiency programs. The rate settlement provided an incentive for Entergy New Orleans to meet or exceed energy
savings targets set by the City Council and provided a mechanism for Entergy New Orleans to recover lost
contribution to fixed costs associated with the energy savings generated from the energy efficiency programs. In
January 2015 the City Council approved funding for the Energy Smart program from April 2015 through March
2017 using the remainder of the approximately $12.8 million of 2014 rough production cost equalization funds,
with any remaining costs being recovered through the fuel adjustment clause. This funding methodology was
modified in November 2015 when the City Council directed Entergy New Orleans to use a combination of
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guaranteed customer savings related to a prior agreement with the City Council and rough production cost
equalization funds to cover program costs prior to recovering any costs through the fuel adjustment clause. In April
2017 the City Council approved an implementation plan for the Energy Smart program from April 2017 through
December 2019. The City Council directed that the $11.8 million balance reported for Energy Smart funds be used
to continue funding the program for Entergy New Orleans’s legacy customers and that the Energy Smart Algiers
program continue to be funded through the Algiers fuel adjustment clause, until additional customer funding is
required for the legacy customers. In September 2017, Entergy New Orleans filed a supplemental plan and
proposed several options for an interim cost recovery mechanism necessary to recover program costs during the
period between when existing funds directed to Energy Smart programs are depleted (estimated to be June 2018)
and when new rates from the anticipated 2018 combined rate case, which will include a cost recovery mechanism
for Energy Smart funding, take effect (estimated to be August 2019). Entergy New Orleans requested that the City
Council approve a cost recovery mechanism prior to June 2018. In December 2017 the City Council approved an
energy efficiency cost recovery rider as an interim funding mechanism for Energy Smart, subject to verification that
no additional funding sources exist.
Internal Restructuring
In July 2016, Entergy New Orleans filed an application with the City Council seeking authorization to
undertake a restructuring that would result in the transfer of substantially all of the assets and operations of Entergy
New Orleans, Inc. to a new entity, which would ultimately be owned by an existing Entergy subsidiary holding
company. The restructuring was subject to regulatory review and approval by the City Council and the FERC. In
May 2017 the City Council adopted a resolution approving the proposed internal restructuring pursuant to an
agreement in principle with the City Council advisors and certain intervenors. Pursuant to the agreement in
principle, Entergy New Orleans would credit retail customers $10 million in 2017, $1.4 million in the first quarter
of the year after the transaction closes, and $117,500 each month in the second year after the transaction closes until
such time as new base rates go into effect as a result of the anticipated 2018 base rate case. Entergy New Orleans
began crediting retail customers in June 2017. In June 2017 the FERC approved the transaction and, pursuant to the
agreement in principle, Entergy New Orleans will provide additional credits to retail customers of $5 million in each
of the years 2018, 2019, and 2020.
In November 2017, pursuant to the agreement in principle, Entergy New Orleans undertook a multi-step
restructuring, including the following:
•
•
•

•

Entergy New Orleans, Inc. redeemed its outstanding preferred stock at a price of approximately $21 million,
which included a call premium of approximately $819,000, plus any accumulated and unpaid dividends.
Entergy New Orleans, Inc. converted from a Louisiana corporation to a Texas corporation.
Under the Texas Business Organizations Code (TXBOC), Entergy New Orleans, Inc. allocated substantially
all of its assets to a new subsidiary, Entergy New Orleans Power, LLC, a Texas limited liability company
(Entergy New Orleans Power), and Entergy New Orleans Power assumed substantially all of the liabilities
of Entergy New Orleans, Inc., in a transaction regarded as a merger under the TXBOC. Entergy New
Orleans, Inc. remained in existence and held the membership interests in Entergy New Orleans Power.
Entergy New Orleans, Inc. contributed the membership interests in Entergy New Orleans Power to an
affiliate (Entergy Utility Holding Company, LLC, a Texas limited liability company and subsidiary of
Entergy Corporation). As a result of the contribution, Entergy New Orleans Power is a wholly-owned
subsidiary of Entergy Utility Holding Company, LLC.
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In December 2017, Entergy New Orleans, Inc. changed its name to Entergy Utility Group, Inc., and Entergy New
Orleans Power then changed its name to Entergy New Orleans, LLC. Entergy New Orleans, LLC holds
substantially all of the assets, and has assumed substantially all of the liabilities, of Entergy New Orleans, Inc. The
restructuring was accounted for as a transaction between entities under common control.
Filings with the PUCT and Texas Cities (Entergy Texas)
Retail Rates
2011 Rate Case
In November 2011, Entergy Texas filed a rate case requesting a $112 million base rate increase reflecting a
10.6% return on common equity based on an adjusted June 2011 test year. The rate case also proposed a purchased
power recovery rider. On January 12, 2012, the PUCT voted not to address the purchased power recovery rider in
the rate case, but the PUCT voted to set a baseline in the rate case proceeding that would be applicable if a
purchased power capacity rider is approved in a separate proceeding. In April 2012 the PUCT Staff filed direct
testimony recommending a base rate increase of $66 million and a 9.6% return on common equity. The PUCT
Staff, however, subsequently filed a statement of position in the proceeding indicating that it was still evaluating the
position it would ultimately take in the case regarding Entergy Texas’s recovery of purchased power capacity costs
and Entergy Texas’s proposal to defer its MISO transition expenses. In April 2012, Entergy Texas filed rebuttal
testimony indicating a revised request for a $105 million base rate increase. A hearing was held in late-April
through early-May 2012.
In September 2012 the PUCT issued an order approving a $28 million rate increase, effective July
2012. The order included a finding that “a return on common equity (ROE) of 9.80 percent will allow [Entergy
Texas] a reasonable opportunity to earn a reasonable return on invested capital.” The order also provided for
increases in depreciation rates and the annual storm reserve accrual. The order also reduced Entergy Texas’s
proposed purchased power capacity costs, stating that they are not known and measurable; reduced Entergy Texas’s
regulatory assets associated with Hurricane Rita; excluded from rate recovery capitalized financially-based
incentive compensation; included $1.6 million of MISO transition expense in base rates; and reduced Entergy’s
Texas’s fuel reconciliation recovery by $4 million because the PUCT disagreed with the line-loss factor used in the
calculation. After considering the progress of the proceeding in light of the PUCT order, Entergy Texas recorded in
the third quarter 2012 an approximate $24 million charge to recognize that assets associated with Hurricane Rita,
financially-based incentive compensation, and fuel recovery are no longer probable of recovery. Entergy Texas
believed that it was entitled to recover these prudently incurred costs, however, and it filed a motion for rehearing
regarding these and several other issues in the PUCT’s order on October 4, 2012. Several other parties also filed
motions for rehearing of the PUCT’s order. The PUCT subsequently denied rehearing of substantive
issues. Several parties, including Entergy Texas, appealed various aspects of the PUCT’s order to the Travis County
District Court. A hearing was held in July 2014. In October 2014 the Travis County District Court issued an order
upholding the PUCT’s decision except as to the line-loss factor issue referenced above, which was found in favor of
Entergy Texas. In November 2014, Entergy Texas and other parties, including the PUCT, appealed the Travis
County District Court decision to the Third Court of Appeals. Oral argument before the court panel was held in
September 2015. In April 2016 the Third Court of Appeals issued its opinion affirming the District Court’s decision
on all points. Entergy Texas petitioned the Texas Supreme Court to hear its appeal of the Third Court’s ruling. In
September 2017 the Texas Supreme Court denied the petitions for review. Entergy Texas filed a motion for
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rehearing of the Texas Supreme Court’s denial of the petition for review. In January 2018 the Texas Supreme Court
denied Entergy Texas’s motion for rehearing.
Distribution cost recovery factor (DCRF) rider
In September 2015, Entergy Texas filed to amend its DCRF rider. Entergy Texas requested an increase in
recovery under the rider of $6.5 million, for a total collection of $10.1 million annually from retail customers. In
October 2015 intervenors and PUCT staff filed testimony opposing, in part, Entergy Texas’s request. In November
2015, Entergy Texas and the parties filed an unopposed settlement agreement and supporting documents. The
settlement established an annual revenue requirement of $8.65 million for the amended DCRF rider, with the
resulting rates effective for usage on and after January 1, 2016. The PUCT approved the settlement agreement in
February 2016.
In June 2017, Entergy Texas filed an application to amend its DCRF rider by increasing the total collection
from $8.65 million to approximately $19 million. In July 2017, Entergy Texas, the PUCT, and the two other parties
in the proceeding entered into an unopposed stipulation and settlement agreement resulting in an amended DCRF
annual revenue requirement of $18.3 million, with the resulting rates effective for usage no later than October 1,
2017. In September 2017 the PUCT issued its final order approving the unopposed stipulation and settlement
agreement. The amended DCRF rider rates became effective for usage on and after September 1, 2017.
Transmission cost recovery factor (TCRF) rider
In September 2015, Entergy Texas filed for a TCRF rider requesting a $13 million increase, incremental to
base rates. Testimony was filed in November 2015, with the PUCT staff and other parties proposing various
disallowances involving, among other things, MISO charges, vegetation management costs, and bad debt expenses
that would reduce the requested increase by approximately $2 million. In addition to those recommended
disallowances, a number of parties recommended that Entergy Texas’s request be reduced by an additional $3.4
million to account for load growth since base rates were last set. A hearing on the merits was held in December
2015. In February 2016 a State Office of Administrative Hearings ALJ issued a proposal for decision
recommending that the PUCT disallow approximately $2 million from Entergy Texas’s $13 million request, but
recommending that the PUCT not accept the load growth offset. In June 2016 the PUCT indicated that it would
take up in a future rulemaking project the issue of whether a load growth adjustment should apply to a TCRF. In
July 2016 the PUCT issued an order generally accepting the proposal for decision but declining to adjust the TCRF
baseline in two instances as recommended by the ALJ, which resulted in a total annual allowance of approximately
$10.5 million. The PUCT also ordered its staff and Entergy Texas to track all spare autotransformer transfers going
forward so that it could address the appropriate accounting treatment and prudence of such transfers in Entergy
Texas’s next base rate case. Entergy Texas implemented the TCRF rider beginning with September 2016 bills.
In September 2016, Entergy Texas filed with the PUCT a request to amend its TCRF rider. The proposed
amended TCRF rider is designed to collect approximately $29.5 million annually from Entergy Texas’s retail
customers. This amount includes the approximately $10.5 million annually that Entergy Texas is currently
authorized to collect through the TCRF rider, as discussed above. In December 2016, concurrent with the 2016 fuel
reconciliation stipulation and settlement agreement discussed above, Entergy Texas and the PUCT reached a
settlement agreeing to the amended TCRF annual revenue requirement of $29.5 million. As discussed above, the
terms of the two settlements are interdependent. The PUCT approved the settlement and issued a final order in
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March 2017. Entergy Texas implemented the amended TCRF rider beginning with bills covering usage on and after
March 20, 2017.
Advanced Metering Infrastructure (AMI) Filings
Entergy Arkansas
In September 2016, Entergy Arkansas filed an application seeking a finding from the APSC that Entergy
Arkansas’s deployment of AMI is in the public interest. Entergy Arkansas proposed to replace existing meters with
advanced meters that enable two-way data communication; design and build a secure and reliable network to
support such communications; and implement support systems. AMI is intended to serve as the foundation of
Entergy Arkansas’s modernized power grid. The filing included an estimate of implementation costs for AMI of
$208 million. The filing identified a number of quantified and unquantified benefits, and Entergy Arkansas
provided a cost benefit analysis showing that its AMI deployment is expected to produce a nominal net benefit to
customers of $406 million. Entergy Arkansas also sought to continue to include in rate base the remaining book
value of existing meters, which was approximately $57 million at December 31, 2015, that will be retired as part of
the AMI deployment and also to depreciate those assets using current depreciation rates. Entergy Arkansas
proposed a 15-year depreciable life for the new advanced meters, the three-year deployment of which is expected to
begin in 2019. Deployment of the communications network is expected to begin in 2018. Entergy Arkansas
proposed to include the AMI deployment costs and the quantified benefits in future formula rate plan filings, and the
2018 costs were approved in the 2017 formula rate plan filing. In June 2017 the APSC staff and Arkansas Attorney
General filed direct testimony. The APSC staff generally supported Entergy Arkansas’s AMI deployment
conditioned on various recommendations. The Arkansas Attorney General’s consultant primarily recommended
denial of Entergy Arkansas’s application but alternatively suggested recommendations in the event the APSC
approves Entergy Arkansas’s proposal. Entergy Arkansas filed rebuttal testimony in June 2017, substantially
accepting the APSC staff’s recommendations. In August 2017, Entergy Arkansas and the parties to the proceeding
filed a joint motion to approve a unanimous settlement agreement. In October 2017 the APSC issued an order
finding that Entergy Arkansas’s AMI deployment is in the public interest and approving the settlement agreement
subject to a minor modification. Entergy Arkansas expects to recover the undepreciated balance of its existing
meters through a regulatory asset to be amortized over 15 years. Entergy Arkansas has begun discussions with the
other parties to implement the items in the settlement agreement including pre-pay and time of use programs.
Entergy Louisiana
In November 2016, Entergy Louisiana filed an application seeking a finding from the LPSC that Entergy
Louisiana’s deployment of advanced electric and gas metering infrastructure is in the public interest. Entergy
Louisiana proposed to deploy advanced meters that enable two-way data communication; design and build a secure
and reliable network to support such communications; and implement support systems. AMI is intended to serve as
the foundation of Entergy Louisiana’s modernized power grid. The filing included an estimate of implementation
costs for AMI of $330 million. The filing identified a number of quantified and unquantified benefits, and Entergy
Louisiana provided a cost/benefit analysis showing that its combined electric and gas AMI deployment is expected
to produce a nominal net benefit to customers of $607 million. Entergy Louisiana also sought to continue to include
in rate base the remaining book value, approximately $92 million at December 31, 2015, of the existing electric
meters and also to depreciate those assets using current depreciation rates. Entergy Louisiana proposed a 15-year
useful life for the new advanced meters, the three-year deployment of which is expected to begin in 2019. The
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communications network deployment is expected to begin by late-2018, after the necessary information technology
infrastructure is in place. Entergy Louisiana proposed to recover the cost of AMI through the implementation of a
customer charge, net of certain benefits, phased in over the period 2019 through 2022. The parties reached an
uncontested stipulation permitting implementation of Entergy Louisiana’s proposed AMI system, with
modifications to the proposed customer charge. In July 2017 the LPSC approved the stipulation. Entergy Louisiana
expects to recover the undepreciated balance of its existing meters through a regulatory asset to be amortized at
current depreciation rates.
Entergy Mississippi
In November 2016, Entergy Mississippi filed an application seeking an order from the MPSC granting a
certificate of public convenience and necessity and finding that Entergy Mississippi’s deployment of AMI is in the
public interest. Entergy Mississippi proposed to replace existing meters with advanced meters that enable two-way
data communication; to design and build a secure and reliable network to support such communications; and to
implement support systems. AMI is intended to serve as the foundation of Entergy Mississippi’s modernized power
grid. The filing included an estimate of implementation costs for AMI of $132 million. The filing identified a
number of quantified and unquantified benefits, and Entergy Mississippi provided a cost benefit analysis showing
that its AMI deployment is expected to produce a nominal benefit to customers of $496 million over a 15-year
period, which when netted against the costs of AMI results in $183 million of net customer benefits. Entergy
Mississippi also sought to continue to include in rate base the remaining book value, approximately $56 million at
December 31, 2015, of existing meters that will be retired as part of the AMI deployment and also to depreciate
those assets using current depreciation rates. Entergy Mississippi proposed a 15-year depreciable life for the new
advanced meters, the three-year deployment of which is expected to begin in 2019, subject to approval by the
MPSC, with deployment of the communications network expected to begin in 2018. Entergy Mississippi proposed
to include the AMI deployment costs and the quantified benefits in existing rate mechanisms, primarily through
future formula rate plan filings and/or future energy cost recovery rider schedule re-determinations, as applicable.
In May 2017 the Mississippi Public Utilities Staff and Entergy Mississippi entered into and filed a joint stipulation
supporting Entergy Mississippi’s filing, and the MPSC issued an order approving the filing without material
changes, finding that Entergy Mississippi’s deployment of AMI is in the public interest and granting a certificate of
public convenience and necessity. The MPSC order also confirmed that Entergy Mississippi shall continue to
include in rate base the remaining book value of existing meters that will be retired as part of the AMI deployment
and also to depreciate those assets using current depreciation rates.
Entergy New Orleans
In October 2016, Entergy New Orleans filed an application seeking a finding from the City Council that
Entergy New Orleans’s deployment of advanced electric and gas metering infrastructure is in the public
interest. Entergy New Orleans proposed to deploy advanced meters that enable two-way data communication;
design and build a secure and reliable network to support such communications; and implement support
systems. AMI is intended to serve as the foundation of Entergy New Orleans’s modernized power grid. The filing
included an estimate of implementation costs for AMI of $75 million. The filing identified a number of quantified
and unquantified benefits, and Entergy New Orleans provided a cost/benefit analysis showing that its combined
electric and gas AMI deployment is expected to produce a nominal net benefit to customers of $101
million. Entergy New Orleans also sought to continue to include in rate base the remaining book value,
approximately $21 million at December 31, 2015, of the existing electric meters and also to depreciate those assets
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using current depreciation rates. Entergy New Orleans proposed a 15-year depreciable life for the new advanced
meters, the three-year deployment of which is expected to begin in 2019. Deployment of the information
technology infrastructure began in 2017 and deployment of the communications network is expected to begin in
2018. Entergy New Orleans proposed to recover the cost of AMI through the implementation of a customer charge,
net of certain benefits, phased in over the period 2019 through 2022. The City Council’s advisors filed testimony in
May 2017 recommending the adoption of AMI subject to certain modifications, including the denial of Entergy
New Orleans’s proposed customer charge as a cost recovery mechanism. In January 2018 a settlement was reached
between the City Council’s advisors and Entergy New Orleans. In February 2018 the City Council approved the
settlement, which deferred cost recovery to the 2018 Entergy New Orleans rate case, but also stated that an
adjustment for 2018-2019 AMI costs can be filed in the rate case and that, for all subsequent AMI costs, the
mechanism to be approved in the 2018 rate case will allow for the timely recovery of such costs.
Entergy Texas
In April 2017 the Texas legislature enacted legislation that extends statutory support for AMI deployment to
Entergy Texas and directs that if Entergy Texas elects to deploy AMI, it shall do so as rapidly as practicable. In July
2017, Entergy Texas filed an application seeking an order from the PUCT approving Entergy Texas’s deployment of
AMI. Entergy Texas proposed to replace existing meters with advanced meters that enable two-way data
communication; design and build a secure and reliable network to support such communications; and implement
support systems. AMI is intended to serve as the foundation of Entergy Texas’s modernized power grid. The filing
included an estimate of implementation costs for AMI of $132 million. The filing identified a number of quantified
and unquantified benefits, with Entergy Texas showing that its AMI deployment is expected to produce nominal
net operational cost savings to customers of $33 million. Entergy Texas also sought to continue to include in rate
base the remaining book value, approximately $41 million at December 31, 2016, of existing meters that will be
retired as part of the AMI deployment and also to depreciate those assets using current depreciation rates. Entergy
Texas proposed a seven-year depreciable life for the new advanced meters, the three-year deployment of which is
expected to begin in 2019. Entergy Texas also proposed a surcharge tariff to recover the reasonable and necessary
costs it has and will incur under the deployment plan for the full deployment of advanced meters. Further, Entergy
Texas sought approval of fees that would be charged to customers who choose to opt out of receiving service
through an advanced meter and instead receive electric service with a non-standard meter. In October 2017,
Entergy Texas and other parties entered into and filed an unopposed stipulation and settlement agreement,
permitting deployment of AMI with limited modifications. The PUCT approved the stipulation and settlement
agreement in December 2017. Consistent with the approval, deployment of the communications network is
expected to begin in 2018. Entergy Texas expects to recover the remaining net book value of its existing meters
through a regulatory asset to be amortized at current depreciation rates.
Entergy Louisiana and Entergy Gulf States Louisiana Business Combination
Entergy Louisiana and Entergy Gulf States Louisiana filed an application with the LPSC in September 2014
seeking authorization to undertake transactions that would result in the combination of Entergy Louisiana and
Entergy Gulf States Louisiana into a single public utility. An uncontested stipulated settlement (stipulated
settlement) was filed with the LPSC in July 2015. Through the stipulated settlement, the parties agreed to terms
upon which to recommend that the LPSC find that the business combination was in the public interest. The
stipulated settlement, which was either joined, or unopposed, by all parties to the LPSC proceeding, represented a
compromise of stakeholder positions and was the result of an extensive period of analysis, discovery, and
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negotiation. The stipulated settlement provided $107 million in guaranteed customer benefits during the first nine
years following the transaction’s close. Additionally, the combined company would honor the 2013 Entergy
Louisiana and Entergy Gulf States Louisiana rate case settlements, including the commitments that (1) there would
be no rate increase for legacy Entergy Gulf States Louisiana customers for the 2014 test year, and (2) through the
2016 test year formula rate plan, Entergy Louisiana (as a combined entity) would not raise rates by more than $30
million, net of the $10 million rate increase included in the Entergy Louisiana legacy formula rate plan. The
stipulated settlement also provided that Entergy Gulf States Louisiana and Entergy Louisiana would be permitted to
defer certain external costs that were incurred to achieve the business combination’s customer benefits. In 2015
deferrals of $16 million for these external costs were recorded, and they are being amortized over a 10-year period.
The LPSC approved the business combination in August 2015.
On October 1, 2015, the businesses formerly conducted by Entergy Louisiana and Entergy Gulf States
Louisiana were combined into a single public utility. With the completion of the business combination, Entergy
Louisiana holds substantially all of the assets, and has assumed the liabilities, of Entergy Louisiana and Entergy
Gulf States Louisiana. The combination was accounted for as a transaction between entities under common control.
See Note 3 to the financial statements for further discussion of the customer credits resulting from the business
combination.
Algiers Asset Transfer (Entergy Louisiana and Entergy New Orleans)
In October 2014, Entergy Louisiana and Entergy New Orleans filed an application with the City Council
seeking authorization to undertake a transaction that would result in the transfer from Entergy Louisiana to Entergy
New Orleans of certain assets that supported the provision of service to Entergy Louisiana’s customers in Algiers.
In April 2015 the FERC issued an order approving the Algiers assets transfer. In May 2015 the parties filed a
settlement agreement authorizing the Algiers assets transfer and the settlement agreement was approved by a City
Council resolution in May 2015. On September 1, 2015, Entergy Louisiana transferred its Algiers assets to Entergy
New Orleans for a purchase price of approximately $85 million. Entergy New Orleans paid Entergy Louisiana
$59.6 million, including final true-ups, from available cash and issued a note payable to Entergy Louisiana in the
amount of $25.5 million.
System Agreement Cost Equalization Proceedings
Prior to its final termination in 2016, the Utility operating companies historically engaged in the
coordinated planning, construction, and operation of generating and bulk transmission facilities under the terms of
the System Agreement. Entergy Arkansas terminated its participation in the System Agreement in December 2013.
Entergy Mississippi terminated its participation in the System Agreement in November 2015. The System
Agreement terminated with respect to its remaining participants in August 2016.
Although the System Agreement has terminated, certain of the Utility operating companies’ retail regulators
continue to pursue litigation involving the System Agreement at the FERC and in federal courts. The proceedings
include challenges to the allocation of costs as defined by the System Agreement and other matters.
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In June 2005 the FERC issued a decision in System Agreement litigation that had been commenced by the
LPSC, and essentially affirmed its decision in a December 2005 order on rehearing. The decision included, among
other things:
•
•

•

•

The FERC’s conclusion that the System Agreement no longer roughly equalizes total production costs
among the Utility operating companies.
In order to reach rough production cost equalization, the FERC imposed a bandwidth remedy by which each
company’s total annual production costs will have to be within +/- 11% of Entergy System average total
annual production costs.
In calculating the production costs for this purpose under the FERC’s order, output from the Vidalia
hydroelectric power plant will not reflect the actual Vidalia price for the year but is priced at that year’s
average price paid by Entergy Louisiana for the exchange of electric energy under Service Schedule MSS-3
of the System Agreement, thereby reducing the amount of Vidalia costs reflected in the comparison of the
Utility operating companies’ total production costs.
The remedy ordered by the FERC in 2005 required no refunds and became effective based on calendar year
2006 production costs and the first reallocation payments were made in 2007.

The FERC’s decision reallocated total production costs of the Utility operating companies whose relative
total production costs expressed as a percentage of Entergy System average production costs are outside an upper or
lower bandwidth. This was accomplished by payments from Utility operating companies whose production costs
were more than 11% below Entergy System average production costs to Utility operating companies whose
production costs were more than the Entergy System average production cost, with payments going first to those
Utility operating companies whose total production costs were farthest above the Entergy System average.
The LPSC, APSC, MPSC, and the Arkansas Electric Energy Consumers appealed the FERC’s December
2005 decision to the United States Court of Appeals for the D.C. Circuit. Entergy and the City of New Orleans
intervened in the various appeals. The D.C. Circuit issued its decision in April 2008. The D.C. Circuit concluded
that the FERC’s orders had failed to adequately explain both its conclusion that it was prohibited from ordering
refunds for the 20-month period from September 13, 2001 - May 2, 2003 and its determination to implement the
bandwidth remedy commencing on January 1, 2006, rather than June 1, 2005. The D.C. Circuit remanded the case
to the FERC for further proceedings on those two issues.
In October 2011 the FERC issued an order addressing the D.C. Circuit remand on the two issues. On the
first issue, the FERC concluded that it did have the authority to order refunds, but decided that it would exercise its
equitable discretion and not require refunds for the 20-month period from September 13, 2001 - May 2,
2003. Because the ruling on refunds relied on findings in the interruptible load proceeding, which is discussed in a
separate section below, the FERC concluded that this refund ruling will be held in abeyance pending the outcome of
the rehearing requests in the interruptible load proceeding. On the second issue, the FERC reversed its prior
decision and ordered that the prospective bandwidth remedy begin on June 1, 2005 (the date of its initial order in the
proceeding) rather than January 1, 2006, as it had previously ordered. Pursuant to the October 2011 order, Entergy
was required to calculate bandwidth payments for the period June - December 2005 utilizing the bandwidth formula
tariff prescribed by the FERC that was filed in a December 2006 compliance filing and accepted by the FERC in an
April 2007 order.
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In March 2015, in light of a December 2014 decision by the D.C. Circuit in the interruptible load
proceeding, Entergy filed with the FERC a motion to establish a briefing schedule on refund issues and an initial
brief addressing refund issues. The initial brief argued that the FERC, in response to the D.C. Circuit decision,
should clarify its policy on refunds and find that refunds are not required in this proceeding. In October 2015 the
FERC issued three orders related to the commencement of the remedy on June 1, 2005 and the inclusion of interest
for the period June 1, 2005 through December 31, 2005. Specifically, the FERC rejected Entergy’s request for
rehearing of its decision to include interest for the seven-month period. The FERC also rejected Entergy’s request
for rehearing of the order rejecting the compliance filing with regard to the issue of interest. Finally, the FERC set
for hearing and settlement procedures the 2014 compliance filing that included the bandwidth calculation for the
seven months June 1, 2005 through December 31, 2005. In setting the compliance filing for hearing, the FERC
rejected the APSC’s protest that Entergy Arkansas should not be subject to the filing because Entergy Arkansas
would be making the payments during a period following its exit from the System Agreement. In January 2018 the
D.C.Circuit affirmed the FERC decision that Entergy Arkansas was subject to the filing.
In December 2011, Entergy filed with the FERC its compliance filing that provides the payments and
receipts among the Utility operating companies pursuant to the FERC’s October 2011 order. The APSC, the LPSC,
the PUCT, and other parties intervened in the December 2011 compliance filing proceeding, and the APSC and the
LPSC also filed protests. The filing shows the following payments/receipts among the Utility operating companies:
Payments
(Receipts)
(In Millions)
$156
($75)
($33)
($5)
($43)

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas

Entergy Arkansas made its payment in January 2012. In February 2012, Entergy Arkansas filed for an interim
adjustment to its production cost allocation rider requesting that the $156 million be collected from customers over
the 22-month period from March 2012 through December 2013. In March 2012 the APSC issued an order stating
that the payment can be recovered from retail customers through the production cost allocation rider, subject to
refund. The LPSC and the APSC requested rehearing of the FERC’s October 2011 order.
In February 2014 the FERC issued a rehearing order addressing its October 2011 order. The FERC denied
the LPSC’s request for rehearing on the issues of whether the bandwidth remedy should be made effective earlier
than June 1, 2005, and whether refunds should be ordered for the 20-month refund effective period. The FERC
granted the LPSC’s rehearing request on the issue of interest on the bandwidth payments/receipts for the June December 2005 period, requiring that interest be accrued from June 1, 2006 until the date those bandwidth
payments/receipts are made. Also in February 2014 the FERC issued an order rejecting the December 2011
compliance filing that calculated the bandwidth payments/receipts for the June - December 2005 period. The FERC
order required a new compliance filing that calculates the bandwidth payments/receipts for the June - December
2005 period based on monthly data for the seven individual months including interest pursuant to the February 2014
rehearing order. Entergy sought rehearing of the February 2014 order with respect to the FERC’s determinations
regarding interest. In April 2014 the LPSC filed a petition for review of the FERC’s October 2011 and February
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2014 orders with the U.S. Court of Appeals for the D.C. Circuit. In August 2017 the D.C. Circuit issued a decision
addressing the LPSC’s appeal of the FERC’s October 2011 and February 2014 orders. On the issue of the FERC’s
implementation of the prospective remedy as of June 2005 and whether the bandwidth remedy should be extended
for an additional 17 months in years 2004-2005, the D.C. Circuit affirmed the FERC’s implementation of the
remedy and denied the LPSC’s appeal. On the issue of whether the operating companies should be required to issue
refunds for the 20-month period from September 2001 to May 2003, the D.C. Circuit granted the FERC’s request
for agency reconsideration and remanded that issue back to the FERC for further proceedings as requested by all
parties to the appeal.
In April and May 2014, Entergy filed with the FERC an updated compliance filing that provides the
payments and receipts among the Utility operating companies pursuant to the FERC’s February 2014 orders. The
filing shows the following net payments and receipts, including interest, among the Utility operating companies:
Payments
(Receipts)
(In Millions)
$68
($10)
($11)
$2
($49)

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas

These payments were made in May 2014. The LPSC, City Council, and APSC filed protests.
The hearing on the bandwidth calculation for the seven months June 1, 2005 through December 31, 2005
occurred in July 2016. The presiding judge issued an initial decision in November 2016. In the initial decision, the
presiding judge agreed with the Utility operating companies’ position that: (1) interest on the bandwidth payments
for the 2005 test period should be accrued from June 1, 2006 until the date that the bandwidth payments for that
calculation are paid, which is consistent with how the Utility operating companies performed the calculation; and
(2) a portion of Entergy Louisiana’s 2001-vintage Louisiana state net operating loss accumulated deferred income
tax that results from the Vidalia tax deduction should be excluded from the 2005 test period bandwidth calculation.
Various participants filed briefs on exceptions and/or briefs opposing exceptions related to the initial decision,
including the LPSC, the APSC, the FERC trial staff, and Entergy Services. The initial decision is pending before
the FERC.
Rough Production Cost Equalization Rates
Each May from 2007 through 2016 Entergy filed with the FERC the rates to implement the FERC’s orders
in the System Agreement proceeding. These filings showed the following payments/receipts among the Utility
operating companies were necessary to achieve rough production cost equalization as defined by the FERC’s orders:
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Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas

2007

2008

$252
($211)
($41)
$—
($30)

$252
($160)
($20)
($7)
($65)

Payments (Receipts)
2009
2010
2011
2012
(In Millions)
$390
$41
$77
$41
($247)
($22)
($12)
($41)
($24)
($19)
($40)
$—
$—
$—
($25)
$—
($119)
$—
$—
$—

2013
$—
$—
$—
($15)
$15

2014
$—
$—
$—
($15)
$15

The Utility operating companies recorded accounts payable or accounts receivable to reflect the rough production
cost equalization payments and receipts required to implement the FERC’s remedy. When accounts payable were
recorded, a corresponding regulatory asset was recorded for the right to collect the payments from customers.
When accounts receivable were recorded, a corresponding regulatory liability was recorded for the obligations to
pass the receipts on to customers. No payments were required in 2016 or 2015 to implement the FERC’s remedy
based on calendar year 2015 production costs and 2014 production costs, respectively. The System Agreement
terminated in August 2016.
The APSC approved a production cost allocation rider for recovery from customers of the retail portion of
the costs allocated to Entergy Arkansas. Entergy Texas recovered its 2013 rough production cost equalization
payment over three years beginning April 2014. Entergy Texas included its 2014 rough production cost equalization
payment as a component of an interim fuel refund made in 2014. Management believes that any changes in the
allocation of production costs resulting from the FERC’s decision and related retail proceedings should result in
similar rate changes for retail customers, subject to specific circumstances that have caused trapped costs.
The following rough production cost equalization rate proceedings are still ongoing.
2010 Rate Filing Based on Calendar Year 2009 Production Costs
In May 2010, Entergy filed with the FERC the 2010 rates in accordance with the FERC’s orders in the
System Agreement proceeding, and supplemented the filing in September 2010. Several parties intervened in the
proceeding at the FERC, including the LPSC and the City Council, which also filed protests. In July 2010 the
FERC accepted Entergy’s proposed rates for filing, effective June 1, 2010, subject to refund. After an abeyance of
the proceeding schedule, a hearing was held in March 2014 and in December 2015 the FERC issued an order.
Among other things, the December 2015 order directed Entergy to submit a compliance filing. In January 2016 the
LPSC, the APSC, and Entergy filed requests for rehearing of the FERC’s December 2015 order. In February 2016,
Entergy submitted the compliance filing ordered in the December 2015 order. The result of the true-up payments
and receipts for the recalculation of production costs resulted in the following payments/receipts among the Utility
operating companies:
Payments
(Receipts)
(In Millions)
$2
$6
($4)
($1)
($3)

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas
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In September 2016 the FERC accepted the February 2016 compliance filing subject to a further compliance
filing made in November 2016. The further compliance filing was required as a result of an order issued in
September 2016 ruling on the January 2016 rehearing requests filed by the LPSC, the APSC, and Entergy. In the
order addressing the rehearing requests, the FERC granted the LPSC’s rehearing request and directed that interest be
calculated on the payment/receipt amounts. The FERC also granted the APSC’s and Entergy’s rehearing request
and ordered the removal of both securitized asset accumulated deferred income taxes and contra-securitization
accumulated deferred income taxes from the calculation. In November 2016, Entergy submitted its compliance
filing in response to the FERC’s order on rehearing. The compliance filing included a revised refund calculation of
the true-up payments and receipts based on 2009 test year data and interest calculations. The LPSC protested the
interest calculations. In November 2017 the FERC issued an order rejecting the November 2016 compliance filing.
The FERC determined that the payments detailed in the November 2016 compliance filing did not include adequate
interest for the payments from Entergy Arkansas to Entergy Louisiana because it did not include interest on the
principal portion of the payment that was made in February 2016. In December 2017, Entergy recalculated the
interest pursuant to the November 2017 order. As a result of the recalculations, Entergy Arkansas owed very minor
payments to Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans.
2011 Rate Filing Based on Calendar Year 2010 Production Costs
In May 2011, Entergy filed with the FERC the 2011 rates in accordance with the FERC’s orders in the
System Agreement proceeding. Several parties intervened in the proceeding at the FERC, including the LPSC,
which also filed a protest. In July 2011 the FERC accepted Entergy’s proposed rates for filing, effective
June 1, 2011, subject to refund. After an abeyance of the proceeding schedule, in December 2014 the FERC
consolidated the 2011 rate filing with the 2012, 2013, and 2014 rate filings for settlement and hearing procedures.
See discussion below regarding the consolidated settlement and hearing procedures in connection with this
proceeding.
2012 Rate Filing Based on Calendar Year 2011 Production Costs
In May 2012, Entergy filed with the FERC the 2012 rates in accordance with the FERC’s orders in the
System Agreement proceeding. Several parties intervened in the proceeding at the FERC, including the LPSC,
which also filed a protest. In August 2012 the FERC accepted Entergy’s proposed rates for filing, effective
June 2012, subject to refund. After an abeyance of the proceeding schedule, in December 2014 the FERC
consolidated the 2012 rate filing with the 2011, 2013, and 2014 rate filings for settlement and hearing procedures.
See discussion below regarding the consolidated settlement and hearing procedures in connection with this
proceeding.
2013 Rate Filing Based on Calendar Year 2012 Production Costs
In May 2013, Entergy filed with the FERC the 2013 rates in accordance with the FERC’s orders in the
System Agreement proceeding. Several parties intervened in the proceeding at the FERC, including the LPSC,
which also filed a protest. The City Council intervened and filed comments related to including the outcome of a
related FERC proceeding in the 2013 cost equalization calculation. In August 2013 the FERC issued an order
accepting the 2013 rates, effective June 1, 2013, subject to refund. After an abeyance of the proceeding schedule, in
December 2014 the FERC consolidated the 2013 rate filing with the 2011, 2012, and 2014 rate filings for settlement
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and hearing procedures. See discussion below regarding the consolidated settlement and hearing procedures in
connection with this proceeding.
2014 Rate Filing Based on Calendar Year 2013 Production Costs
In May 2014, Entergy filed with the FERC the 2014 rates in accordance with the FERC’s orders in the
System Agreement proceeding. Several parties intervened in the proceeding at the FERC, including the LPSC,
which also filed a protest. The City Council intervened and filed comments. In December 2014 the FERC issued
an order accepting the 2014 rates, effective June 1, 2014, subject to refund, set the proceeding for hearing
procedures, and consolidated the 2014 rate filing with the 2011, 2012, and 2013 rate filings for settlement and
hearing procedures. See discussion below regarding the consolidated settlement and hearing procedures in
connection with this proceeding.
Consolidated 2011, 2012, 2013, and 2014 Rate Filing Proceedings
As discussed above, in December 2014 the FERC consolidated the 2011, 2012, 2013, and 2014 rate filings
for settlement and hearing procedures. In May 2015, Entergy filed direct testimony in the consolidated rate filings
and the LPSC filed direct testimony concerning its complaint proceeding that is consolidated with the rate filings,
challenging certain components of the pending bandwidth calculations for prior years. Hearings occurred in
November 2015, and the ALJ issued an initial decision in July 2016. In the initial decision, the ALJ generally
agreed with Entergy’s bandwidth calculations with one exception on the accounting related to the Waterford 3
sale/leaseback. Briefs were filed in September 2016 and the proceeding is pending.
Utility Operating Company Termination of System Agreement Participation
Entergy Arkansas and Entergy Mississippi ceased participating in the System Agreement effective
December 18, 2013 and November 7, 2015, respectively. Entergy Louisiana, Entergy New Orleans, and Entergy
Texas terminated participation in the System Agreement on August 31, 2016, which resulted in the termination of
the System Agreement in its entirety pursuant to a settlement agreement approved by the FERC in December 2015.
In December 2013 the FERC set one issue for hearing involving whether and how the benefits associated
with settlement with Union Pacific regarding certain coal delivery issues should be allocated among Entergy
Arkansas and the other Utility operating companies post-termination of the System Agreement. In December 2014
a FERC ALJ issued an initial decision finding that Entergy Arkansas would realize benefits after December 18,
2013 from the 2008 settlement agreement between Entergy Services, Entergy Arkansas, and Union Pacific, related
to certain coal delivery issues. The ALJ further found that all of the Utility operating companies should share in
those benefits pursuant to a methodology proposed by the MPSC. The Utility operating companies and other
parties to the proceeding filed briefs on exceptions and/or briefs opposing exceptions with the FERC challenging
various aspects of the December 2014 initial decision. In March 2016 the FERC issued an opinion affirming the
December 2014 initial decision with regard to the determination that there were benefits related to the Union Pacific
settlement, which were realized post-Entergy Arkansas’s December 2013 withdrawal from the System Agreement,
that should be shared with the other Utility operating companies utilizing the methodology proposed by the MPSC
and trued-up to actual coal volumes purchased. In May 2016, Entergy made a compliance filing that provided the
calculation of Union Pacific settlement benefits utilizing the methodology adopted by the initial decision, trued-up
for the actual volumes of coal purchased. The payments were made in May 2016. In August 2016 the FERC issued
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an order accepting Entergy’s compliance filing. Also in August 2016 the APSC filed a petition for review of the
FERC’s March 2016 and August 2016 orders with the U.S. Court of Appeals for the D.C. Circuit. Oral argument
before the D.C. Circuit was held on the APSC’s petition in January 2018 and a decision is pending.
In connection with the System Agreement termination settlement agreement, the purchase power
agreements, referred to as the jurisdictional separation plan PPAs, between Entergy Texas and Entergy Gulf States
Louisiana that were put in place for certain legacy gas units at the time of Entergy Gulf States’s separation into
Entergy Texas and Entergy Gulf States Louisiana terminated effective with the System Agreement termination.
Similarly, the purchase power agreement between Entergy Gulf States Louisiana and Entergy Texas for the
Calcasieu unit also terminated. In March 2016, Entergy Services filed with the FERC the notices of termination.
The jurisdictional separation plan PPAs were the means by which Entergy Texas received payment for its receivable
associated with Entergy Louisiana’s Spindletop gas storage facility regulatory asset. As a result of the System
Agreement termination settlement agreement, effective with the termination date, Entergy Texas no longer receives
payments from Entergy Louisiana related to the Spindletop storage facility, which resulted in a write-off recorded in
2015 by Entergy Texas of $23.5 million ($15.3 million net-of-tax). Upon termination of the System Agreement,
other purchase power agreements entered into under Service Schedule MSS-4 of the System Agreement were
replaced with updated agreements under a FERC-jurisdictional tariff effective September 1, 2016.
Interruptible Load Proceeding
In April 2007 the U.S. Court of Appeals for the D.C. Circuit issued its opinion in the LPSC’s appeal of the
FERC’s March 2004 and April 2005 orders related to the treatment under the System Agreement of the Utility
operating companies’ interruptible loads. In its opinion the D.C. Circuit concluded that the FERC: (1) acted
arbitrarily and capriciously by allowing the Utility operating companies to phase-in the effects of the elimination of
the interruptible load over a 12-month period of time; (2) failed to adequately explain why refunds could not be
ordered under Section 206(c) of the Federal Power Act; and (3) exercised appropriately its discretion to defer
addressing the cost of sulfur dioxide allowances until a later time. The D.C. Circuit remanded the matter to the
FERC for a more considered determination on the issue of refunds. The FERC issued its order on remand in
September 2007, in which it directed Entergy to make a compliance filing removing all interruptible load from the
computation of peak load responsibility commencing April 1, 2004 and to issue any necessary refunds to reflect this
change. In addition, the order directed the Utility operating companies to make refunds for the period May 1995
through July 1996. In November 2007 the Utility operating companies filed a refund report describing the refunds
to be issued pursuant to the FERC’s orders. The LPSC filed a protest to the refund report in December 2007, and
the Utility operating companies filed an answer to the protest in January 2008. The refunds were made in October
2008 by the Utility operating companies that owed refunds to the Utility operating companies that were due refunds
under the decision. The APSC and the Utility operating companies appealed the FERC decisions to the D.C.
Circuit.
Following the filing of petitioners’ initial briefs, the FERC filed a motion requesting the D.C. Circuit hold
the appeal of the FERC’s decisions ordering refunds in the interruptible load proceeding in abeyance and remand
the record to the FERC. The D.C. Circuit granted the FERC’s unopposed motion in June 2009. In December 2009
the FERC established a paper hearing to determine whether the FERC had the authority and, if so, whether it would
be appropriate to order refunds resulting from changes in the treatment of interruptible load in the allocation of
capacity costs by the Utility operating companies. In August 2010 the FERC issued an order stating that it has the
authority and refunds are appropriate. The APSC, the MPSC, and Entergy requested rehearing of the FERC’s
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decision. In June 2011 the FERC issued an order granting rehearing in part and denying rehearing in part, in which
the FERC determined to invoke its discretion to deny refunds. The FERC held that in this case where “the Entergy
system as a whole collected the proper level of revenue, but, as was later established, incorrectly allocated peak load
responsibility among the various Entergy operating companies….the Commission will apply here our usual practice
in such cases, invoking our equitable discretion to not order refunds, notwithstanding our authority to do so.” The
LPSC has requested rehearing of the FERC’s June 2011 decision. In July 2011 the refunds made in the fourth
quarter 2009 described above were reversed. In October 2011 the FERC issued an “Order Establishing Paper
Hearing” inviting parties that oppose refunds to file briefs within 30 days addressing the LPSC’s argument that
FERC precedent supports refunds under the circumstances present in this proceeding. Parties that favor refunds
were then invited to file reply briefs within 21 days of the date that the initial briefs were due.
In September 2010 the FERC had issued an order setting the refund report filed in the proceeding in
November 2007 for hearing and settlement judge procedures. In May 2011, Entergy filed a settlement agreement
that resolved all issues relating to the refund report set for hearing. In June 2011 the settlement judge certified the
settlement as uncontested. The settlement agreement was approved by the FERC in September 2016.
Prior to the FERC’s June 2011 order on rehearing, Entergy Arkansas filed an application in November 2010
with the APSC for recovery of the refund that it paid. The APSC denied Entergy Arkansas’s application, and also
denied Entergy Arkansas’s petition for rehearing. If the FERC were to order Entergy Arkansas to pay refunds on
rehearing in the interruptible load proceeding the APSC’s decision would trap FERC-approved costs at Entergy
Arkansas with no regulatory-approved mechanism to recover them. In August 2011, Entergy Arkansas filed a
complaint in the United States District Court for the Eastern District of Arkansas asking for a declaratory judgment
that the rejection of Entergy Arkansas’s application by the APSC is preempted by the Federal Power Act. The
APSC filed a motion to dismiss the complaint. In April 2012 the United States district court dismissed Entergy
Arkansas’s complaint without prejudice stating that Entergy Arkansas’s claim is not ripe for adjudication and that
Entergy Arkansas did not have standing to bring suit at this time.
In March 2013 the FERC issued an order denying the LPSC’s request for rehearing of the FERC’s June
2011 order wherein the FERC concluded it would exercise its discretion and not order refunds in the interruptible
load proceeding. Based on its review of the LPSC’s request for rehearing and the briefs filed as part of the paper
hearing established in October 2011, the FERC affirmed its earlier ruling and declined to order refunds under the
circumstances of the case. In May 2013 the LPSC filed a petition for review with the U.S. Court of Appeals for the
D.C. Circuit seeking review of FERC prior orders in the interruptible load proceeding that concluded that the FERC
would exercise its discretion and not order refunds in the proceeding. Oral argument was held on the appeal in the
D.C. Circuit in September 2014. In December 2014 the D.C. Circuit issued an order on the LPSC’s appeal and
remanded the case back to the FERC. The D.C. Circuit rejected the LPSC’s argument that there is a presumption in
favor of refunds, but it held that the FERC had not adequately explained its decision to deny refunds and directed
the FERC “to consider the relevant factors and weigh them against one another.” In March 2015, Entergy filed with
the FERC a motion to establish a briefing schedule on remand and an initial brief on remand to address the
December 2014 decision by the D.C. Circuit. The initial brief on remand argued that the FERC, in response to the
D.C. Circuit decision, should clarify its policy on refunds and find that refunds are not required in the interruptible
load proceeding.
In April 2016 the FERC issued an order on remand that addressed the December 2014 decision by the D.C.
Circuit in the interruptible load proceeding. The order on remand affirmed the FERC’s denial of refunds for the 15116
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month refund effective period. The FERC explained and clarified its policies regarding refunds and concluded that
the evidence in the record demonstrated that the relevant equitable factors favored not requiring refunds in this case.
The FERC also noted that, under Section 206(c) of the Federal Power Act, in a Section 206 proceeding involving
two or more electric utility companies of a registered holding company system, the FERC may order refunds only if
it determines the refunds would not cause the registered holding company to experience any reduction in revenues
resulting from an inability of an electric utility company in the system to recover the resulting increase in costs. The
FERC stated it was not able to find that the Entergy system would not experience a reduction in revenues if refunds
were awarded in this proceeding, which further supported the denial of refunds. In May 2016 the LPSC filed a
request for rehearing of the FERC’s April 2016 order. In September 2016 the FERC issued an order denying the
LPSC’s request for rehearing and reaffirming its denial of refunds for the 15-month refund effective period. The
LPSC has appealed the April and September 2016 orders to the U.S. Court of Appeals for the D.C. Circuit. Oral
argument before the D.C. Circuit was held before the D.C. Circuit in February 2018 and a decision is pending.
Entergy Arkansas Opportunity Sales Proceeding
In June 2009 the LPSC filed a complaint requesting that the FERC determine that certain of Entergy
Arkansas’s sales of electric energy to third parties: (a) violated the provisions of the System Agreement that
allocated the energy generated by Entergy System resources; (b) imprudently denied the Entergy System and its
ultimate consumers the benefits of low-cost Entergy System generating capacity; and (c) violated the provision of
the System Agreement that prohibited sales to third parties by individual companies absent an offer of a right-offirst-refusal to other Utility operating companies. The LPSC’s complaint challenged sales made beginning in 2002
and requested refunds. In July 2009 the Utility operating companies filed a response to the complaint requesting
that the FERC dismiss the complaint on the merits without hearing because the LPSC has failed to meet its burden
of showing any violation of the System Agreement and failed to produce any evidence of imprudent action by the
Entergy System. In their response, the Utility operating companies explained that the System Agreement clearly
contemplates that the Utility operating companies may make sales to third parties for their own account, subject to
the requirement that those sales be included in the load (or load shape) for the applicable Utility operating
company. The FERC subsequently ordered a hearing in the proceeding.
The LPSC filed direct testimony in the proceeding alleging, among other things, (1) that Entergy violated
the System Agreement by permitting Entergy Arkansas to make non-requirements sales to non-affiliated third
parties rather than making such energy available to the other Utility operating companies’ customers; and (2) that
over the period 2000 - 2009, these non-requirements sales caused harm to the Utility operating companies’
customers and these customers should be compensated for this harm by Entergy. In subsequent testimony, the
LPSC modified its original damages claim in favor of quantifying damages by re-running intra-system bills. The
Utility operating companies believe the LPSC’s allegations are without merit. A hearing in the matter was held in
August 2010.
In December 2010 the ALJ issued an initial decision. The ALJ found that the System Agreement allowed
for Entergy Arkansas to make the sales to third parties but concluded that the sales should be accounted for in the
same manner as joint account sales. The ALJ concluded that “shareholders” should make refunds of the damages to
the Utility operating companies, along with interest. Entergy disagreed with several aspects of the ALJ’s initial
decision and in January 2011 filed with the FERC exceptions to the decision.
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The FERC issued a decision in June 2012 and held that, while the System Agreement is ambiguous, it does
provide authority for individual Utility operating companies to make opportunity sales for their own account and
Entergy Arkansas made and priced these sales in good faith. The FERC found, however, that the System Agreement
does not provide authority for an individual Utility operating company to allocate the energy associated with such
opportunity sales as part of its load, but provides a different allocation authority. The FERC further found that the
after-the-fact accounting methodology used to allocate the energy used to supply the sales was inconsistent with the
System Agreement. Quantifying the effect of the FERC’s decision requires re-running intra-system bills for a tenyear period, and the FERC in its decision established further hearing procedures to determine the calculation of the
effects. In July 2012, Entergy and the LPSC filed requests for rehearing of the FERC’s June 2012 decision. A
hearing was held in May 2013 to quantify the effect of repricing the opportunity sales in accordance with the
FERC’s June 2012 decision.
In August 2013 the presiding judge issued an initial decision in the calculation proceeding. The initial
decision concluded that the methodology proposed by the LPSC, rather than the methodologies proposed by
Entergy or the FERC Staff, should be used to calculate the payments that Entergy Arkansas is to make to the other
Utility operating companies. The initial decision also concluded that the other System Agreement service schedules
should not be adjusted and that payments by Entergy Arkansas should not be reflected in the rough production cost
equalization bandwidth calculations for the applicable years. The initial decision recognized that the LPSC’s
methodology would result in an inequitable windfall to the other Utility operating companies and, therefore,
concluded that any payments by Entergy Arkansas should be reduced by 20%. The LPSC, the APSC, the City
Council, and FERC staff filed briefs on exceptions and/or briefs opposing exceptions. Entergy filed a brief on
exceptions requesting that the FERC reverse the initial decision and a brief opposing certain exceptions taken by the
LPSC and FERC staff.
In April 2016 the FERC issued orders addressing requests for rehearing filed in July 2012 and the ALJ’s
August 2013 initial decision. The first order denied Entergy’s request for rehearing and affirmed the FERC’s earlier
rulings that Entergy’s original methodology for allocating energy costs to the opportunity sales was incorrect and, as
a result, Entergy Arkansas must make payments to the other Utility operating companies to put them in the same
position that they would have been in absent the incorrect allocation. The FERC clarified that interest should be
included with the payments. The second order affirmed in part, and reversed in part, the rulings in the ALJ’s August
2013 initial decision regarding the methodology that should be used to calculate the payments Entergy Arkansas is
to make to the other Utility operating companies. The FERC affirmed the ALJ’s ruling that a full re-run of intrasystem bills should be performed, but required that methodology be modified so that the sales have the same
priority for purposes of energy allocation as joint account sales. The FERC reversed the ALJ’s decision that any
payments by Entergy Arkansas should be reduced by 20%. The FERC also reversed the ALJ’s decision that
adjustments to other System Agreement service schedules and excess bandwidth payments should not be taken into
account when calculating the payments to be made by Entergy Arkansas. The FERC held that such adjustments and
excess bandwidth payments should be taken into account, but ordered further proceedings before an ALJ to address
whether a cap on any reduction due to bandwidth payments was necessary and to implement the other adjustments
to the calculation methodology.
In May 2016, Entergy Services filed a request for rehearing of the FERC’s April 2016 order arguing that
payments made by Entergy Arkansas should be reduced as a result of the timing of the LPSC’s approval of certain
contracts. Entergy Services also filed a request for clarification and/or rehearing of the FERC’s April 2016 order
addressing the ALJ’s August 2013 initial decision. The APSC and the LPSC also filed requests for rehearing of the
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FERC’s April 2016 order. In September 2017 the FERC issued an order denying the request for rehearing on the
issue of whether any payments by Entergy Arkansas to the other Utility operating companies should be reduced due
to the timing of the LPSC’s approval of Entergy Arkansas’s wholesale baseload contract with Entergy Louisiana. In
November 2017 the FERC issued an order denying all of the remaining requests for rehearing of the April 2016
order. In November 2017, Entergy Services filed a petition for review in the D.C. Circuit of the FERC’s orders in
the first two phases of the opportunity sales case. In December 2017 the D.C. Circuit granted Entergy Services’s
request to hold the appeal in abeyance pending final resolution of the related proceeding still pending with the
FERC. In January 2018 the APSC and the LPSC filed separate petitions for review in the D.C. Circuit, and the D.C.
Circuit consolidated the appeals with Entergy Services’s appeal and held all of the appeals in abeyance.
Pursuant to the procedural schedule established in the case, Entergy Services re-ran intra-system bills for
the ten-year period 2000-2009 to quantify the effects of the FERC's ruling. In November 2016 the LPSC submitted
testimony disputing certain aspects of the calculations. A hearing was held in May 2017. In July 2017, the ALJ
issued an initial decision concluding that Entergy Arkansas should pay $86 million plus interest to the other Utility
operating companies. In August 2017 the Utility operating companies, the LPSC, the APSC, and FERC staff filed
individual briefs on exceptions challenging various aspects of the initial decision. In September 2017 the Utility
operating companies, the LPSC, the APSC, the MPSC, the City Council, and FERC staff filed separate briefs
opposing exceptions taken by various parties. The case is pending before the FERC. No payments will be made or
received by the Utility operating companies until the FERC issues an order reviewing the initial decision and
Entergy submits a subsequent filing to comply with that order.
The effect of the FERC’s decisions thus far in the case would be that Entergy Arkansas will make payments
to some or all of the other Utility operating companies. Because further proceedings will still occur in the case, the
amount and recipients of payments by Entergy Arkansas are unknown at this time. Based on testimony previously
submitted in the case and its assessment of the April 2016 FERC orders, in the first quarter 2016, Entergy Arkansas
recorded a liability of $87 million, which includes interest, for its estimated increased costs and payment to the
other Utility operating companies. This estimate is subject to change depending on how the FERC resolves the
issues that are still outstanding in the case, including its review of the July 2017 initial decision. Entergy Arkansas’s
increased costs will be attributed to Entergy Arkansas’s retail and wholesale businesses, and it is not probable that
Entergy Arkansas will recover the wholesale portion. Entergy Arkansas, therefore, recorded a deferred fuel
regulatory asset in the first quarter 2016 of approximately $75 million, which represents its estimate of the retail
portion of the costs. Following its assessment of the course of the proceedings, including the FERC’s denial of
rehearing in November 2017 described above, in the fourth quarter 2017, Entergy Arkansas recorded an additional
liability of $35 million and a regulatory asset of $31 million. Because management currently expects to recover the
retail portion of the costs through a base rate proceeding or newly proposed rider, the regulatory asset is reflected as
Other regulatory assets as of December 31, 2017.
Complaint Against System Energy
In January 2017 the APSC and MPSC filed a complaint with the FERC against System Energy. The
complaint seeks a reduction in the return on equity component of the Unit Power Sales Agreement pursuant to
which System Energy sells its Grand Gulf capacity and energy to Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans. Entergy Arkansas also sells some of its Grand Gulf capacity and energy to
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans under separate agreements. The current return
on equity under the Unit Power Sales Agreement is 10.94%. The complaint alleges that the return on equity is
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unjust and unreasonable because current capital market and other considerations indicate that it is excessive. The
complaint requests the FERC to institute proceedings to investigate the return on equity and establish a lower return
on equity, and also requests that the FERC establish January 23, 2017 as a refund effective date. The complaint
includes return on equity analysis that purports to establish that the range of reasonable return on equity for System
Energy is between 8.37% and 8.67%. System Energy answered the complaint in February 2017 and disputes that a
return on equity of 8.37% to 8.67% is just and reasonable. The LPSC and the City Council intervened in the
proceeding expressing support for the complaint. System Energy is recording a provision against revenue for the
potential outcome of this proceeding. In September 2017 the FERC established a refund effective date of January
23, 2017, consolidated the return on equity complaint with the proceeding described in Unit Power Sales Agreement
below, and directed the parties to engage in settlement proceedings before an ALJ. If the parties fail to come to an
agreement during settlement proceedings, a prehearing conference will be held to establish a procedural schedule
for hearing proceedings.
Unit Power Sales Agreement
In August 2017, System Energy submitted to the FERC proposed amendments to the Unit Power Sales
Agreement pursuant to which System Energy sells its Grand Gulf capacity and energy to Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans. The filing proposes limited amendments to the Unit
Power Sales Agreement to adopt (1) updated rates for use in calculating Grand Gulf plant depreciation and
amortization expenses and (2) updated nuclear decommissioning cost annual revenue requirements, both of which
are recovered through the Unit Power Sales Agreement rate formula. The proposed amendments would result in
lower charges to the Utility operating companies that buy capacity and energy from System Energy under the Unit
Power Sales Agreement. The proposed changes are based on updated depreciation and nuclear decommissioning
studies that take into account the renewal of Grand Gulf’s operating license for a term through November 1, 2044.
System Energy requested that the FERC accept the amendments effective October 1, 2017.
In September 2017 the FERC accepted System Energy’s proposed Unit Power Sales Agreement
amendments, subject to further proceedings to consider the justness and reasonableness of the amendments.
Because the amendments propose a rate decrease, the FERC also initiated an investigation under Section 206 of the
Federal Power Act to determine if the rate decrease should be lower than proposed. The FERC accepted the
proposed amendments effective October 1, 2017, subject to refund pending the outcome of the further settlement
and/or hearing proceedings, and established a refund effective date of October 11, 2017 with respect to the rate
decrease. The FERC also consolidated the Unit Power Sales Agreement amendment proceeding with the
proceeding described in Complaint Against System Energy above, and directed the parties to engage in settlement
proceedings before an ALJ. If the parties fail to come to an agreement during settlement proceedings, a prehearing
conference will be held to establish a procedural schedule for hearing proceedings.
Storm Cost Recovery Filings with Retail Regulators
Entergy Louisiana
Hurricane Isaac
In August 2012, Hurricane Isaac caused extensive damage to Entergy Louisiana’s service area. The storm
resulted in widespread power outages, significant damage primarily to distribution infrastructure, and the loss of
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sales during the power outages. In June 2014 the LPSC authorized Entergy Louisiana to utilize Louisiana Act 55
financing for Hurricane Isaac system restoration costs. Entergy Louisiana committed to pass on to customers a
minimum of $30.8 million of customer benefits through annual customer credits of approximately $6.2 million for
five years. Approvals for the Act 55 financings were obtained from the Louisiana Utilities Restoration Corporation
(LURC) and the Louisiana State Bond Commission.
In August 2014 the Louisiana Local Government Environmental Facilities and Community Development
Authority (LCDA) issued $314.85 million in bonds under Louisiana Act 55. From the $309 million of bond
proceeds loaned by the LCDA to the LURC, the LURC deposited $16 million in a restricted escrow account as a
storm damage reserve for Entergy Louisiana and transferred $293 million directly to Entergy Louisiana. Entergy
Louisiana used the $293 million received from the LURC to acquire 2,935,152.69 Class C preferred, non-voting,
membership interest units of Entergy Holdings Company LLC, a company wholly-owned and consolidated by
Entergy, that carry a 7.5% annual distribution rate. Distributions are payable quarterly commencing on September
15, 2014, and the membership interests have a liquidation price of $100 per unit. The preferred membership
interests are callable at the option of Entergy Holdings Company LLC after ten years under the terms of the LLC
agreement. The terms of the membership interests include certain financial covenants to which Entergy Holdings
Company LLC is subject, including the requirement to maintain a net worth of at least $1.75 billion.
Entergy and Entergy Louisiana do not report the bonds issued by the LCDA on their balance sheets because
the bonds are the obligation of the LCDA and there is no recourse against Entergy or Entergy Louisiana in the event
of a bond default. To service the bonds, Entergy Louisiana collects a system restoration charge on behalf of the
LURC, and remits the collections to the bond indenture trustee. Entergy and Entergy Louisiana do not report the
collections as revenue because Entergy Louisiana is merely acting as the billing and collection agent for the state.
Hurricane Gustav and Hurricane Ike
In September 2008, Hurricane Gustav and Hurricane Ike caused catastrophic damage to Entergy Louisiana’s
service territory. In December 2009, Entergy Louisiana entered into a stipulation agreement with the LPSC staff
regarding its storm costs. In March and April 2010, Entergy Louisiana and other parties to the proceeding filed with
the LPSC an uncontested stipulated settlement that included Entergy Louisiana’s proposal to utilize Act 55
financing, which included a commitment to pass on to customers a minimum of $43.3 million of customer benefits
through a prospective annual rate reduction of $8.7 million for five years. In April 2010 the LPSC approved the
settlement and subsequently issued financing orders and a ratemaking order intended to facilitate the
implementation of the Act 55 financings. In June 2010 the Louisiana State Bond Commission approved the Act 55
financing. The settlement agreement allowed for an adjustment to the credits if there was a change in the applicable
federal or state income tax rate. As a result of the enactment of the Tax Cuts and Jobs Act, in December 2017, and
the lowering of the federal corporate income tax rate from 35% to 21%, the Louisiana Act 55 financing savings
obligation regulatory liability related to Hurricane Gustav and Hurricane Ike was reduced by $2.7 million, with a
corresponding increase to Other regulatory credits on the income statement. The effects of the Tax Cuts and Jobs
Act are discussed further in Note 3 to the financial statements.
In July 2010, the LCDA issued two series of bonds totaling $713.0 million under Act 55. From the $702.7
million of bond proceeds loaned by the LCDA to the LURC, the LURC deposited $290 million in a restricted
escrow account as a storm damage reserve for Entergy Louisiana and transferred $412.7 million directly to Entergy
Louisiana. From the bond proceeds received by Entergy Louisiana from the LURC, Entergy Louisiana used $412.7
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million to acquire 4,126,940.15 Class B preferred, non-voting, membership interest units of Entergy Holdings
Company LLC, a company wholly-owned and consolidated by Entergy, that carry a 9% annual distribution rate.
Distributions are payable quarterly commencing on September 15, 2010, and the membership interests have a
liquidation price of $100 per unit. The preferred membership interests are callable at the option of Entergy
Holdings Company LLC after ten years under the terms of the LLC agreement. The terms of the membership
interests include certain financial covenants to which Entergy Holdings Company LLC is subject, including the
requirement to maintain a net worth of at least $1 billion.
Entergy and Entergy Louisiana do not report the bonds issued by the LCDA on their balance sheets because
the bonds are the obligation of the LCDA, and there is no recourse against Entergy or Entergy Louisiana in the
event of a bond default. To service the bonds, Entergy Louisiana collects a system restoration charge on behalf of
the LURC, and remits the collections to the bond indenture trustee. Entergy and Entergy Louisiana do not report
the collections as revenue because Entergy Louisiana is merely acting as the billing and collection agent for the
state.
Hurricane Katrina and Hurricane Rita
In August and September 2005, Hurricanes Katrina and Rita caused catastrophic damage to Entergy
Louisiana’s service territory. In March 2008, Entergy Louisiana and the LURC filed at the LPSC an application
requesting that the LPSC grant a financing order authorizing the financing of Entergy Louisiana storm costs, storm
reserves, and issuance costs pursuant to Louisiana Act 55. The Louisiana Act 55 financing is expected to produce
additional customer benefits as compared to traditional securitization. Entergy Louisiana also filed an application
requesting LPSC approval for ancillary issues including the mechanism to flow charges and savings to customers
via a storm cost offset rider. In April 2008 the Louisiana Public Facilities Authority (LPFA), which is the issuer of
the bonds pursuant to the Act 55 financing, approved requests for the Act 55 financing. Also in April 2008, Entergy
Louisiana and the LPSC staff filed with the LPSC an uncontested stipulated settlement that included Entergy
Louisiana’s proposal under the Act 55 financing, which included a commitment to pass on to customers a minimum
of $40 million of customer benefits through a prospective annual rate reduction of $8 million for five years. The
LPSC subsequently approved the settlement and issued two financing orders and one ratemaking order intended to
facilitate implementation of the Act 55 financing. In May 2008 the Louisiana State Bond Commission granted final
approval of the Act 55 financing. The settlement agreement allowed for an adjustment to the credits if there was a
change in the applicable federal or state income tax rate. As a result of the enactment of the Tax Cuts and Jobs Act,
in December 2017, and the lowering of the federal corporate income tax rate from 35% to 21%, the Louisiana Act
55 financing savings obligation regulatory liability related to Hurricanes Katrina and Rita was reduced by $22.3
million, with a corresponding increase to Other regulatory credits on the income statement. The effects of the Tax
Cuts and Jobs Act are discussed further in Note 3 to the financial statements.
In July 2008 the LPFA issued $687.7 million in bonds under the aforementioned Act 55. From the $679
million of bond proceeds loaned by the LPFA to the LURC, the LURC deposited $152 million in a restricted escrow
account as a storm damage reserve for Entergy Louisiana and transferred $527 million directly to Entergy
Louisiana. From the bond proceeds received by Entergy Louisiana from the LURC, Entergy Louisiana invested
$545 million, including $17.8 million that was withdrawn from the restricted escrow account as approved by the
April 16, 2008 LPSC orders, in exchange for 5,449,861.85 Class A preferred, non-voting, membership interest units
of Entergy Holdings Company LLC, a company wholly-owned and consolidated by Entergy, that carry a 10%
annual distribution rate. In August 2008, the LPFA issued $278.4 million in bonds under the aforementioned Act
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55. From the $274.7 million of bond proceeds loaned by the LPFA to the LURC, the LURC deposited $87 million
in a restricted escrow account as a storm damage reserve for Entergy Louisiana and transferred $187.7 million
directly to Entergy Louisiana. From the bond proceeds received by Entergy Louisiana from the LURC, Entergy
Louisiana invested $189.4 million, including $1.7 million that was withdrawn from the restricted escrow account as
approved by the April 16, 2008 LPSC orders, in exchange for 1,893,918.39 Class A preferred, non-voting,
membership interest units of Entergy Holdings Company LLC that carry a 10% annual distribution
rate. Distributions are payable quarterly commencing on September 15, 2008 and have a liquidation price of $100
per unit. The preferred membership interests are callable at the option of Entergy Holdings Company LLC after ten
years under the terms of the LLC agreement. The terms of the membership interests include certain financial
covenants to which Entergy Holdings Company LLC is subject, including the requirement to maintain a net worth
of at least $1 billion. In February 2012, Entergy Louisiana sold 500,000 of its Class A preferred membership units
in Entergy Holdings Company LLC, a wholly-owned Entergy subsidiary, to a third party in exchange for $51
million plus accrued but unpaid distributions on the units. The 500,000 preferred membership units are mandatorily
redeemable in January 2112.
Entergy and Entergy Louisiana do not report the bonds issued by the LPFA on their balance sheets because
the bonds are the obligation of the LPFA, and there is no recourse against Entergy or Entergy Louisiana in the event
of a bond default. To service the bonds, Entergy Louisiana collects a system restoration charge on behalf of the
LURC, and remits the collections to the bond indenture trustee. Entergy and Entergy Louisiana do not report the
collections as revenue because Entergy Louisiana is merely acting as the billing and collection agent for the state.
Entergy Mississippi
Entergy Mississippi has approval from the MPSC to collect a storm damage provision of $1.75 million per
month. If Entergy Mississippi’s accumulated storm damage provision balance exceeds $15 million, the collection
of the storm damage provision ceases until such time that the accumulated storm damage provision becomes less
than $10 million. As of April 30, 2016, Entergy Mississippi’s storm damage provision balance was less than $10
million, therefore Entergy Mississippi resumed billing the monthly storm damage provision effective with June
2016 bills. As of September 30, 2016, however, Entergy Mississippi’s storm damage provision balance again
exceeded $15 million. Accordingly the storm damage provision was reset to zero beginning with November 2016
bills. As of July 31, 2017, the balance in Entergy Mississippi’s accumulated storm damage provision was again less
than $10 million, therefore Entergy Mississippi resumed billing the monthly storm damage provision effective with
September 2017 bills.
Entergy New Orleans
In August 2012, Hurricane Isaac caused extensive damage to Entergy New Orleans’s service area. In
January 2015 the City Council issued a resolution approving the terms of a joint agreement in principle filed by
Entergy New Orleans, Entergy Louisiana, and the City Council Advisors determining, among other things, that
Entergy New Orleans’s prudently-incurred storm recovery costs were $49.3 million, of which $31.7 million, net of
reimbursements from the storm reserve escrow account, remained recoverable from Entergy New Orleans’s electric
customers. The resolution also directed Entergy New Orleans to file an application to securitize the unrecovered
City Council-approved storm recovery costs of $31.7 million pursuant to the Louisiana Electric Utility Storm
Recovery Securitization Act (Louisiana Act 64). In addition, the resolution found that it was reasonable for Entergy
New Orleans to include in the principal amount of its potential securitization the costs to fund and replenish Entergy
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New Orleans’s storm reserve in an amount that achieved the City Council-approved funding level of $75 million. In
January 2015, in compliance with that directive, Entergy New Orleans filed with the City Council an application
requesting that the City Council grant a financing order authorizing the financing of Entergy New Orleans’s storm
costs, storm reserves, and issuance costs pursuant to Louisiana Act 64. In May 2015 the parties entered into an
agreement in principle and the City Council issued a financing order authorizing Entergy New Orleans to issue
storm recovery bonds in the aggregate amount of $98.7 million, including $31.8 million for recovery of Entergy
New Orleans’s Hurricane Isaac storm recovery costs, including carrying costs, $63.9 million to fund and replenish
Entergy New Orleans’s storm reserve, and approximately $3 million for estimated up-front financing costs
associated with the securitization. See Note 5 to the financial statements for discussion of the issuance of the
securitization bonds in July 2015.
New Nuclear Generation Development Costs
Entergy Louisiana
Entergy Louisiana and Entergy Gulf States Louisiana were developing a project option for new nuclear
generation at River Bend. In March 2010, Entergy Louisiana and Entergy Gulf States Louisiana filed with the
LPSC seeking approval to continue the limited development activities necessary to preserve an option to construct a
new unit at River Bend. At its June 2012 meeting the LPSC voted to uphold an ALJ recommendation that the
request of Entergy Louisiana and Entergy Gulf States Louisiana be declined on the basis that the LPSC’s rule on
new nuclear development does not apply to activities to preserve an option to develop and on the further grounds
that the companies improperly engaged in advanced preparation activities prior to certification. The LPSC directed
that Entergy Louisiana and Entergy Gulf States Louisiana be permitted to seek recovery of these costs in their
upcoming rate case filings that were subsequently filed in February 2013. In the resolution of the rate case
proceeding the LPSC provided for an eight-year amortization of costs incurred in connection with the potential
development of new nuclear generation at River Bend, without carrying costs, beginning in December 2014,
provided, however, that amortization of these costs shall not result in a future rate increase. As of December 31,
2017, Entergy Louisiana has a regulatory asset of $35.8 million on its balance sheet related to these new nuclear
generation development costs.

NOTE 3.

INCOME TAXES

Income taxes for 2017, 2016, and 2015 for Entergy Corporation and Subsidiaries consist of the following:
2017
Current:
Federal
Foreign
State
Total
Deferred and non-current - net
Investment tax credit adjustments - net

2016
(In Thousands)

$29,595
—
15,478
45,073
505,010
(7,513)

Income taxes

$542,570
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2015

$45,249
68
(14,960)
30,357
(840,465)
(7,151)

$77,166
97
157,829
235,092
(864,799)
(13,220)

($817,259)

($642,927)
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Total income taxes for Entergy Corporation and Subsidiaries differ from the amounts computed by applying
the statutory income tax rate to income before income taxes. The reasons for the differences for the years 2017,
2016, and 2015 are:
2017
Net income (loss) attributable to Entergy Corporation
Preferred dividend requirements of subsidiaries
Consolidated net income (loss)
Income taxes
Income (loss) before income taxes

$411,612
13,741
425,353
542,570
$967,923

Computed at statutory rate (35%)

$338,773

Increases (reductions) in tax resulting from:
State income taxes net of federal income tax effect
Regulatory differences - utility plant items
Equity component of AFUDC
Amortization of investment tax credits
Flow-through / permanent differences
Tax legislation enactment (a)
Louisiana business combination
Entergy Wholesale Commodities restructuring (b)
Act 55 financing settlement (d)
FitzPatrick disposition
Provision for uncertain tax positions (c) (d)
Valuation allowance
Other - net

44,179
39,825
(33,282)
(10,204)
8,727
560,410
—
(373,277)
—
(44,344)
8,756
—
3,007

Total income taxes as reported

$542,570

Effective Income Tax Rate
(a)
(b)
(c)

(d)

56.1%

2016
(In Thousands)
($583,618)
19,115
(564,503)
(817,259)
($1,381,762)

2015
($176,562)
19,828
(156,734)
(642,927)
($799,661)

($483,617)

($279,881)

40,581
33,581
(23,647)
(10,889)
(19,307)
—
—

29,944
32,089
(18,191)
(11,136)
(7,872)
—
(333,655)

(237,760)

—

(63,477)
—
(67,119)
11,411
2,984

—
—
(56,683)
—
2,458

($817,259)

($642,927)

59.1 %

80.4%

See “Other Tax Matters - Tax Cuts and Jobs Act” below for discussion of the tax legislation enactment.
See “Other Tax Matters - Entergy Wholesale Commodities Restructuring” below for discussion of the
Entergy Wholesale Commodities restructuring.
See “Income Tax Audits - 2008-2009 IRS Audit” below for discussion of the most significant items for
2015.
See “Income Tax Audits - 2010-2011 IRS Audit” below for discussion of the most significant items for
2016.
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Significant components of accumulated deferred income taxes and taxes accrued for Entergy Corporation
and Subsidiaries as of December 31, 2017 and 2016 are as follows:
2017
2016
(In Thousands)
Deferred tax liabilities:
Plant basis differences - net
Regulatory assets
Nuclear decommissioning trusts/receivables
Pension, net funding
Combined unitary state taxes
Power purchase agreements
Other
Total
Deferred tax assets:
Nuclear decommissioning liabilities
Regulatory liabilities
Pension and other post-employment benefits
Sale and leaseback
Compensation
Accumulated deferred investment tax credit
Provision for allowances and contingencies
Net operating loss carryforwards
Capital losses and miscellaneous tax credits
Valuation allowance
Other
Total
Non-current accrued taxes (including unrecognized tax benefits)
Accumulated deferred income taxes and taxes accrued

($3,963,798)
—
(1,657,808)
(350,743)
(24,645)
(19,621)
(249,327)

($6,362,905)
(584,572)
(1,739,977)
(429,896)
(33,063)
(993)
(251,719)

(6,265,942)

(9,403,125)

964,945
841,370
343,817
122,397
75,217
59,285
126,391
467,255
16,738
(137,283)
54,058

1,399,468
255,272
539,456
135,866
99,300
92,375
188,390
334,025
18,470
(104,277)
59,079

2,934,190
(956,547)
($4,288,299)

3,017,424
(991,704)
($7,377,405)

Entergy’s estimated tax attributes carryovers and their expiration dates as of December 31, 2017 are as
follows:
Carryover Description

Carryover Amount

Year(s) of expiration

$10.7 billion
$9.6 billion
$96.6 million

2023-2037
2018-2037
2018-2036

Federal net operating losses
State net operating losses
Miscellaneous federal and state credits

As a result of the accounting for uncertain tax positions, the amount of the deferred tax assets reflected in
the financial statements is less than the amount of the tax effect of the federal and state net operating loss
carryovers, tax credit carryovers, and other tax attributes reflected on income tax returns. Because it is more likely
than not that the benefit from certain state net operating loss and credit carryovers will not be utilized, valuation
allowances of $106 million as of December 31, 2017 and $62 million as of December 31, 2016 have been provided
on the deferred tax assets relating to these state net operating loss and credit carryovers. Additionally, valuation
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allowances totaling $31 million as of December 31, 2017 and $42.3 million as of December 31, 2016 have been
provided on deferred tax assets related to federal and state jurisdictions in which Entergy does not currently expect
to be able to utilize separate company tax return losses, preventing realization of such deferred tax assets.
Unrecognized tax benefits
Accounting standards establish a “more-likely-than-not” recognition threshold that must be met before a tax
benefit can be recognized in the financial statements. If a tax deduction is taken on a tax return, but does not meet
the more-likely-than-not recognition threshold, an increase in income tax liability, above what is payable on the tax
return, is required to be recorded. A reconciliation of Entergy’s beginning and ending amount of unrecognized tax
benefits is as follows:
2017

Gross balance at January 1
Additions based on tax positions related to the current year
Additions for tax positions of prior years
Reductions for tax positions of prior years (a)
Settlements
Lapse of statute of limitations
Gross balance at December 31
Offsets to gross unrecognized tax benefits:
Carryovers and refund claims
Cash paid to taxing authorities
Unrecognized tax benefits net of unused tax attributes, refund claims
and payments (b)
(a)
(b)

2016
2015
(In Thousands)
$3,909,855 $2,611,585 $4,736,785
1,120,687
1,532,782
1,850,705
283,683
368,404
59,815
(442,379)
(265,653) (3,966,535)
—
(337,263)
(68,227)
—
—
(958)
4,871,846
3,909,855
2,611,585
(3,945,524)
(10,000)

(2,922,085)
(10,000)

(1,264,483)
—

$916,322

$977,770

$1,347,102

The primary reduction for 2015 is related to the nuclear decommissioning costs treatment discussed in
“Income Tax Audits - 2008-2009 IRS Audit” below.
Potential tax liability above what is payable on tax returns

The balances of unrecognized tax benefits include $1,462 million, $1,240 million, and $955 million as of
December 31, 2017, 2016, and 2015, respectively, which, if recognized, would lower the effective income tax
rates. Because of the effect of deferred tax accounting, the remaining balances of unrecognized tax benefits of
$3,410 million, $2,670 million, and $1,657 million as of December 31, 2017, 2016, and 2015, respectively, if
disallowed, would not affect the annual effective income tax rate but would accelerate the payment of cash to the
taxing authority to an earlier period.
Entergy accrues interest expense, if any, related to unrecognized tax benefits in income tax
expense. Entergy’s December 31, 2017, 2016, and 2015 accrued balance for the possible payment of interest is
approximately $38 million, $30 million, and $27 million, respectively.
Income Tax Audits
Entergy and its subsidiaries file U.S. federal and various state and foreign income tax returns. IRS
examinations are complete for years before 2012. All state taxing authorities’ examinations are complete for years
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before 2010. Entergy regularly negotiates with the IRS to achieve settlements. The resolution of audit issues could
result in significant changes to the amounts of unrecognized tax benefits in the next twelve months.
2006-2007 IRS Audit
In the first quarter 2015, the IRS finalized tax and interest computations from the 2006-2007 audit that
resulted in a reversal of Entergy’s provision for uncertain tax positions related to accrued interest of approximately
$20 million, including decreases of approximately $4 million for Entergy Arkansas, $11 million for Entergy
Louisiana, and $1 million for System Energy.
2008-2009 IRS Audit
In the fourth quarter 2009, Entergy filed Applications for Change in Accounting Method (the “2009 CAM”)
for tax purposes with the IRS for certain costs under Section 263A of the Internal Revenue Code. In the
Applications, Entergy proposed to treat the nuclear decommissioning liability associated with the operation of its
nuclear power plants as a production cost properly includable in cost of goods sold. The effect of the 2009
CAM was a $5.7 billion reduction in 2009 taxable income. The 2009 CAM was adjusted to $9.3 billion in 2012.
In the fourth quarter 2012, the IRS disallowed the reduction to 2009 taxable income related to the 2009
CAM. In the third quarter 2013, the Internal Revenue Service issued its Revenue Agent Report (RAR) for the tax
years 2008-2009. As a result of the issuance of this RAR, Entergy and the IRS resolved all of the 2008-2009 issues
described above except for the 2009 CAM. Entergy disagreed with the IRS’s disallowance of the 2009 CAM and
filed a protest with the IRS Appeals Division in October 2013.
In August 2015, Entergy and the IRS agreed on the treatment of the 2009 position regarding nuclear
decommissioning liabilities from the 2008-2009 audit. The agreement provides that Entergy is entitled to deduct
approximately $118 million of the $9.3 billion claimed in 2009. The agreement effectively settled all matters
pertaining to the 2009 tax year and increased Entergy’s 2009 federal income tax liability by $2.4 million.
2010-2011 IRS Audit
The IRS completed its examination of the 2010 and 2011 tax years and issued its 2010-2011 RAR in June
2016. Entergy agreed to all proposed adjustments contained in the RAR. As a result of the issuance of the RAR,
Entergy Louisiana was able to recognize previously unrecognized tax benefits as follows:
•

Entergy and the IRS agreed that $148.6 million of the proceeds received by Entergy Louisiana in 2010
from the Louisiana Utilities Restoration Corporation (LURC), an instrumentality of the State of
Louisiana, for the financing of Hurricane Gustav and Hurricane Ike storm costs pursuant to Act 55 of
the Louisiana Regular Session of 2007 (Louisiana Act 55) were not taxable. Because the treatment of
the financing is settled, Entergy recognized previously unrecognized tax benefits totaling $63.5 million,
of which Entergy Louisiana recorded $61.6 million. Entergy Louisiana also accrued a regulatory
liability of $16.1 million ($9.9 million net-of-tax) in accordance with the terms of Entergy Louisiana’s
previous settlement agreement approved by the LPSC regarding Entergy Louisiana’s obligation to pay
to customers savings associated with the Act 55 financing.
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•

Entergy and the IRS agreed upon the tax treatment of Entergy Louisiana’s regulatory liability related to
the Vidalia purchased power agreement. As a result, Entergy Louisiana recognized a previously
unrecognized tax benefit of $74.5 million.

Other Tax Matters
Tax Cuts and Jobs Act
Deferred tax liabilities and assets have been adjusted for the effect of the enactment of H.R. 1, also known
as the Tax Cuts and Jobs Act (the Act), signed by President Trump on December 22, 2017. The most significant
effect of the Act for Entergy and the Registrant Subsidiaries is the change in the federal corporate income tax rate
from 35% to 21%, effective January 1, 2018. Other significant provisions and their effect on Entergy and the
Registrant Subsidiaries are summarized below.
The Act limits the deduction for net business interest expense in certain circumstances. The new limitation
does not apply to interest expense, however, that is properly allocable to a trade or business that furnishes or sells
electrical energy, gas, or steam through a local distribution system, or transports gas or steam by pipeline if the rates
for such furnishing or sale are subject to ratemaking by a government entity or instrumentality or by a public utility
commission. Accordingly, the potential interest expense disallowance is not expected to have a material effect on
Entergy’s or the Registrant Subsidiaries’ interest deductions.
The Act extends and modifies the additional first-year depreciation deduction (bonus depreciation). The
Act excludes from bonus-eligible qualified property, however, any property used in a trade or business that
furnishes or sells electrical energy, gas, or steam through a local distribution system, or transportation of gas or
steam by pipeline if the rates for furnishing those services are subject to ratemaking by a government entity or
instrumentality or by a public utility commission. Accordingly, the extension of bonus depreciation and
modifications generally do not apply to Entergy or the Registrant Subsidiaries.
The Act limits the net operating loss (NOL) deduction for a given year to 80% of taxable income, effective
with respect to losses arising in tax years beginning after December 31, 2017. Only NOLs generated after
December 31, 2017 are subject to the 80% limitation. Prior law generally provided a two-year carryback and 20year carryforward for NOLs. The Act provides for the indefinite carryforward of NOLs arising in tax years ending
after December 31, 2017, as opposed to the current 20-year carryforward. Because of the indefinite carryforward,
the new limitations on NOL utilization are not expected to have a material effect on Entergy or the Registrant
Subsidiaries.
The Act also modified Internal Revenue Code section 162(m), which limits the deduction for compensation
with respect to certain covered employees to no more than $1 million per year. The Act includes performance-based
compensation in the annual computation of the section 162 limitation. The changes are expected to result in an
increase in disallowed compensation expense, but this limitation is not expected to have a material effect on Entergy
or the Registrant Subsidiaries.
Other provisions that are not expected to have a material effect on Entergy or the Registrant Subsidiaries
include the following:
•
•

repeal of the corporate alternative minimum tax (AMT),
modification to the capital contribution rules under Internal Revenue Code section 118,
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•
•

repeal of domestic production activities deduction, and
fundamental changes to the taxation of multinational entities.

With respect to the federal corporate income tax rate change from 35% to 21%, Entergy and the Registrant
Subsidiaries believe it is probable that a significant portion of the decrease in the net accumulated deferred income
tax liability, which is often referred to as “excess ADIT,” will be returned to customers. Accordingly, it is
appropriate for Entergy and the Registrant Subsidiaries to establish a regulatory liability for the probable reduction
in future revenue. Entergy’s December 31, 2017 balance sheet reflects a regulatory liability of $2.9 billion due to a
re-measurement of deferred tax assets and liabilities resulting from the income tax rate change. Entergy’s
regulatory liability for income taxes includes a gross-up at the applicable tax rate because of the effect that excess
ADIT has on the ratemaking formula. The regulatory liability for income taxes includes the effect of a) the
reduction of the net deferred tax liability resulting in excess ADIT, b) the tax gross-up of excess ADIT, and c) the
effect of the new tax rate on the previous net regulatory asset for income taxes. For the same reasons, the Registrant
Subsidiaries’ December 31, 2017 balance sheets reflect net regulatory liabilities for income taxes as follows:
Entergy Arkansas, $986 million; Entergy Louisiana, $725 million; Entergy Mississippi, $411 million; Entergy New
Orleans, $119 million; Entergy Texas, $413 million; and System Energy, $246 million.
Excess ADIT is generally classified into two categories: 1) the portion that is subject to the normalization
requirements of the Act, i.e., “protected”, and 2) the portion that is not subject to such normalization provisions,
referred to as “unprotected”. The Act provides that the normalization method of accounting for income taxes is
required for excess ADIT associated with public utility property. The Act provides for the use of the average rate
assumption method (ARAM) for the determination of the timing of the return of excess ADIT associated with such
property. Under ARAM, the excess ADIT is reduced over the remaining life of the asset. Remaining asset lives
vary for each Registrant Subsidiary, but the average life of public utility property is typically 30 years or longer.
Entergy will return the protected portion of the excess ADIT in conformity with the normalization requirements.
The Registrant Subsidiaries’ net regulatory liability for income taxes includes protected excess ADIT as follows:
Entergy Arkansas, $554 million; Entergy Louisiana, $782 million; Entergy Mississippi, $274 million; Entergy New
Orleans, $71 million; Entergy Texas, $276 million; and System Energy, $217 million.
The return period of the unprotected excess ADIT is subject to the regulatory process in each jurisdiction
and has yet to be determined. Further, a portion of the unprotected excess ADIT amount is associated with amounts
previously securitized and may be treated differently than other unprotected excess ADIT consistent with applicable
agreements and/or not be subject to the same schedule for the return to customers as the remaining unprotected
excess ADIT. The Registrant Subsidiaries’ net regulatory liability for income taxes includes unprotected excess
ADIT as follows: Entergy Arkansas, $467 million; Entergy Louisiana, $410 million; Entergy Mississippi, $162
million; Entergy New Orleans, $37 million; Entergy Texas, $198 million; and System Energy, $76 million. In
addition to the protected and unprotected excess ADIT amounts, the net regulatory liability for income taxes
includes other regulatory assets and liabilities for income taxes associated with AFUDC, which is described in Note
1 to the financial statements.
For a discussion of the proceedings commenced or other responses by Entergy’s regulators to the Act, see
Note 2 to the financial statements.
Not all of Entergy’s excess ADIT is included in ratemaking. Consequently, Entergy recorded a net decrease
in deferred tax assets of $560 million for which there is a corresponding charge to income tax expense for the year
ended December 31, 2017. The corresponding income tax expense (or benefit) recorded by the Registrant
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Subsidiaries is as follows: Entergy Arkansas, ($3 million); Entergy Louisiana, $217 million; Entergy Mississippi, $3
million; Entergy New Orleans, $6 million; Entergy Texas, $3 million; and System Energy, $0.
Included in the effect of the computation of the changes in deferred tax assets and liabilities is the
recognition threshold and measurement of uncertain tax positions resulting in unrecognized tax benefits. The final
economic outcome of such unrecognized tax benefits is generally the result of a negotiated settlement with the IRS
that often differs from the amount that is recorded as realizable under GAAP. The intrinsic uncertainty with respect
to all such tax positions means that the difference between current estimates of such amounts likely to be realized
and actual amounts realized upon settlement may have an effect on income tax expense and the regulatory liability
for income taxes in future periods.
Entergy’s accounting for the effects of the Act is complete using the best estimates and information
available to it at this time. Entergy anticipates that the Act, including the federal corporate income tax rate change,
however, will continue to have ramifications that require adjustments in the future as certain events occur. These
events include: 1) the evaluation by regulators in all of Entergy’s jurisdictions regarding the ratemaking treatment of
the Act and excess ADIT; 2) the filing of all applicable federal and state income tax returns that include any tax
elections that may change estimates accrued in the year-end recording process; and 3) additional guidance,
interpretations, or rulings by the U.S. Department of the Treasury or the IRS. The potential exists for these types of
events to result in future adjustments because of the difference in the federal corporate income tax rate between past
and future periods and the effect of the tax rate change on ratemaking. In turn, these items also will potentially
affect the regulatory liability for income taxes.
Louisiana Business Combination
In October 2015 two of Entergy’s Louisiana utilities, Entergy Gulf States Louisiana and Entergy Louisiana,
combined their businesses into a legal entity which is identified as Entergy Louisiana herein. The structure of the
business combination generated both a permanent difference and a temporary difference under FASB ASC Topic
740. The permanent difference resulted from recognition of the Waterford 3 and River Bend decommissioning
liabilities as part of the business combination. Recognition of such decommissioning liabilities required Entergy to
also recognize a taxable gain. The taxable gain resulted in a temporary difference because the gain provided for an
increase in tax basis. Entergy Louisiana maintained a carryover tax basis in the assets received; and, to the extent
that the increase in tax basis will provide additional tax depreciation, Entergy recorded a deferred tax asset. Entergy
Louisiana obtained the corresponding deferred tax asset in the business combination. The permanent tax benefit net
of ancillary tax charges was approximately $334 million. Consistent with the terms of the stipulated settlement in
the business combination proceeding, electric customers of Entergy Louisiana will realize customer credits
associated with the business combination. Accordingly, in October 2015, Entergy recorded a regulatory liability of
$107 million ($66 million net-of-tax) which partially offsets the effect of the aforementioned deferred tax asset.
The deferred tax asset and the regulatory liability, net-of-tax, increased Entergy Louisiana’s member’s equity by
$268 million. See Note 2 to the financial statements for further discussion of the business combination.
Entergy Wholesale Commodities Restructuring
The tax classification of the entity that owned FitzPatrick changed in the second quarter 2016. The change
in tax classification required Entergy to recognize the plant’s nuclear decommissioning liability for income tax
purposes resulting in a tax accounting permanent difference that reduced income tax expense, net of unrecognized
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tax benefits, by $238 million. The accrual of the nuclear decommissioning liability also required Entergy to
recognize a gain for income tax purposes, a significant portion of which resulted in an increase in tax basis of the
assets. Recognition of the gain and the increase in tax basis of the assets represents a tax accounting temporary
difference. Entergy sold FitzPatrick on March 31, 2017. The removal of the contingencies regarding the sale of the
plant and the receipt of NRC approval for the sale allowed Entergy to re-determine the plant’s tax basis. The redetermined basis resulted in a $44 million income tax benefit in the first quarter 2017.
In the second quarter 2017, Entergy changed the tax classification of legal entities that own Entergy
Wholesale Commodities nuclear power plants. The change in tax classification required Entergy to recognize the
plants’ nuclear decommissioning liabilities for income tax purposes resulting in a tax accounting permanent
difference that reduced income tax expense, net of unrecognized tax benefits, by $373 million. The accrual of the
nuclear decommissioning liabilities also required Entergy to recognize a gain for income tax purposes, a portion of
which resulted in an increase in tax basis of the assets. Recognition of the gain and the increase in tax basis of the
assets represents a tax accounting temporary difference.
Tax Accounting Methods
In the fourth quarter 2015, System Energy and Entergy Louisiana adopted a new method of accounting for
income tax return purposes in which the companies’ nuclear decommissioning costs will be treated as production
costs of electricity includable in cost of goods sold. The new method results in a reduction of taxable income of
$1.2 billion for System Energy and $2.2 billion for Entergy Louisiana.
In 2016, Entergy Louisiana elected mark-to-market income tax treatment for various wholesale electric
power purchase and sale agreements, including Entergy Louisiana’s contract to purchase electricity from the Vidalia
hydroelectric facility and from System Energy under the Unit Power Sales Agreement. The election resulted in a
$2.2 billion deductible temporary difference. In 2017, Entergy New Orleans also elected mark-to-market income
tax treatment with respect to the Unit Power Sales Agreement resulting in a $1.1 billion deductible temporary
difference.
Accounting Pronouncements
In the first quarter 2017, Entergy implemented ASU No. 2016-09, “Compensation - Stock Compensation
(Topic 718): Improvements to Employee Share-Based Payment Accounting.” Entergy will now prospectively
recognize all income tax effects related to share-based payments through the income statement. In the first quarter
2017, stock option expirations, along with other stock compensation activity, resulted in the write-off of $11.5
million of deferred tax assets. Entergy’s stock-based compensation plans are discussed in Note 12 to the financial
statements.
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NOTE 4. REVOLVING
BORROWINGS

CREDIT

FACILITIES,

LINES

OF

CREDIT,

AND

SHORT-TERM

Entergy Corporation has in place a credit facility that has a borrowing capacity of $3.5 billion and expires in
August 2022. The facility permits the issuance of letters of credit against $20 million of the total borrowing
capacity of the credit facility. The commitment fee is currently 0.225% of the undrawn commitment
amount. Commitment fees and interest rates on loans under the credit facility can fluctuate depending on the senior
unsecured debt ratings of Entergy Corporation. The weighted average interest rate for the year ended December 31,
2017 was 2.55% on the drawn portion of the facility. Following is a summary of the borrowings outstanding and
capacity available under the facility as of December 31, 2017.
Capacity

Letters of
Credit

Borrowings

Capacity
Available

(In Millions)
$3,500

$210

$6

$3,284

Entergy Corporation’s credit facility requires Entergy to maintain a consolidated debt ratio, as defined, of
65% or less of its total capitalization. Entergy is in compliance with this covenant. If Entergy fails to meet this
ratio, or if Entergy Corporation or one of the Utility operating companies (except Entergy New Orleans) defaults on
other indebtedness or is in bankruptcy or insolvency proceedings, an acceleration of the facility maturity date may
occur.
Entergy Corporation has a commercial paper program with a Board-approved program limit of up to $2
billion. As of December 31, 2017, Entergy Corporation had $1.467 billion of commercial paper outstanding. The
weighted-average interest rate for the year ended December 31, 2017 was 1.49%.
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and Entergy Texas each
had credit facilities available as of December 31, 2017 as follows:

Company
Entergy Arkansas
Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy Mississippi
Entergy Mississippi
Entergy Mississippi
Entergy New Orleans
Entergy Texas
(a)
(b)

Expiration
Date

Amount of
Facility

April 2018
$20 million (b)
August 2022
$150 million (c)
August 2022
$350 million (c)
May 2018
$10 million (d)
May 2018
$20 million (d)
May 2018
$35 million (d)
May 2018
$37.5 million (d)
November 2018 $25 million (c)
August 2022
$150 million (c)

Interest
Rate
(a)
2.82%
2.82%
2.82%
3.07%
3.07%
3.07%
3.07%
3.04%
3.07%

Amount Drawn
as of
December 31,
2017
—
—
—
—
—
—
—
—
—

Letters of Credit
Outstanding as of
December 31, 2017
—
—
$9.1 million
—
—
—
—
$0.8 million
$25.6 million

The interest rate is the estimated interest rate as of December 31, 2017 that would have been applied to
outstanding borrowings under the facility.
Borrowings under this Entergy Arkansas credit facility may be secured by a security interest in its accounts
receivable at Entergy Arkansas’s option.
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(c)

(d)

The credit facility permits the issuance of letters of credit against a portion of the borrowing capacity of the
facility as follows: $5 million for Entergy Arkansas; $15 million for Entergy Louisiana; $10 million for
Entergy New Orleans; and $30 million for Entergy Texas.
Borrowings under the Entergy Mississippi credit facilities may be secured by a security interest in its
accounts receivable at Entergy Mississippi’s option.

The commitment fees on the credit facilities range from 0.075% to 0.275% of the undrawn commitment amount.
Each of the credit facilities requires the Registrant Subsidiary borrower to maintain a debt ratio, as defined, of 65%
or less of its total capitalization. Each Registrant Subsidiary is in compliance with this covenant.
In addition, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and Entergy
Texas each entered into one or more uncommitted standby letter of credit facilities as a means to post collateral to
support its obligations to MISO. Following is a summary of the uncommitted standby letter of credit facilities as of
December 31, 2017:

(a)

Company

Amount of
Uncommitted
Facility

Letter of
Credit Fee

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas

$25 million
$125 million
$40 million
$15 million
$50 million

0.70%
0.70%
0.70%
1.00%
0.70%

Letters of Credit
Issued as of
December 31, 2017 (a)
$1.0 million
$29.7 million
$15.3 million
$1.4 million
$22.8 million

As of December 31, 2017, letters of credit posted with MISO covered financial transmission right exposure
of $0.2 million for Entergy Arkansas, $0.1 million for Entergy Mississippi, and $0.05 million for Entergy
Texas. See Note 15 to the financial statements for discussion of financial transmission rights.

The short-term borrowings of the Registrant Subsidiaries are limited to amounts authorized by the
FERC. The current FERC-authorized limits are effective through October 31, 2019. In addition to borrowings
from commercial banks, these companies may also borrow from the Entergy System money pool and from other
internal short-term borrowing arrangements. The money pool and the other internal borrowing arrangements are
inter-company borrowing arrangements designed to reduce the Utility subsidiaries’ dependence on external shortterm borrowings. Borrowings from internal and external short term borrowings combined may not exceed the
FERC-authorized limits. The following are the FERC-authorized limits for short-term borrowings and the
outstanding short-term borrowings as of December 31, 2017 (aggregating both internal and external short-term
borrowings) for the Registrant Subsidiaries:
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Authorized
Borrowings
(In Millions)
$250
$166
$450
—
$175
—
$150
—
$200
—
$200
—

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas
System Energy
Entergy Nuclear Vermont Yankee Credit Facilities

Entergy Nuclear Vermont Yankee has a credit facility guaranteed by Entergy Corporation with a borrowing
capacity of $145 million that expires in November 2020. Entergy Nuclear Vermont Yankee does not have the ability
to issue letters of credit against the credit facility. This facility provides working capital to Entergy Nuclear
Vermont Yankee for general business purposes including, without limitation, the decommissioning of Vermont
Yankee. The commitment fee is currently 0.20% of the undrawn commitment amount. As of December 31, 2017,
$104 million in cash borrowings were outstanding under the credit facility. The weighted average interest rate for
the year ended December 31, 2017 was 2.64% on the drawn portion of the facility.
Entergy Nuclear Vermont Yankee also had an uncommitted credit facility guaranteed by Entergy
Corporation
with a borrowing capacity of $85 million that expired in January 2018. As of December 31, 2017, there were no
cash borrowings outstanding under the credit facility. The estimated interest rate for the year ended December 31,
2017 would have been 3.07% on the drawn portion of the facility.
Variable Interest Entities
See Note 17 to the financial statements for a discussion of the consolidation of the nuclear fuel company
variable interest entities (VIE). To finance the acquisition and ownership of nuclear fuel, the nuclear fuel company
VIEs have credit facilities and three of the four VIEs also issue commercial paper, details of which follow as of
December 31, 2017:

(a)

Company

Expiration
Date

Amount of
Facility

Entergy Arkansas VIE
Entergy Louisiana River Bend VIE
Entergy Louisiana Waterford VIE
System Energy VIE

May 2019
May 2019
May 2019
May 2019

$80
$105
$85
$120

Weighted
Average Interest
Rate on
Borrowings (a)

(Dollars in Millions)
2.87%
2.38%
2.64%
2.52%

Amount
Outstanding as of
December 31, 2017
$74.9(b)
$65.7
$79.9(c)
$67.8(d)

Includes letter of credit fees and bank fronting fees on commercial paper issuances by the nuclear fuel
company variable interest entities for Entergy Arkansas, Entergy Louisiana, and System Energy. The
nuclear fuel company variable interest entity for Entergy Louisiana River Bend does not issue commercial
paper, but borrows directly on its bank credit facility.
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(b)

(c)

(d)

Includes borrowings on the credit facility and commercial paper. Commercial paper is classified as a
current liability and the amount outstanding for Entergy Arkansas VIE as of December 31, 2017 was $50
million.
Includes borrowings on the credit facility and commercial paper. Commercial paper is classified as a
current liability and the amount outstanding for Entergy Louisiana Waterford VIE as of December 31, 2017
was $43.5 million.
Includes borrowings on the credit facility and commercial paper. Commercial paper is classified as a
current liability and the amount outstanding for System Energy VIE as of December 31, 2017 was $17.8
million.

The commitment fees on the credit facilities are 0.10% of the undrawn commitment amount for the Entergy
Arkansas, Entergy Louisiana, and System Energy VIEs. Each credit facility requires the respective lessee of nuclear
fuel (Entergy Arkansas, Entergy Louisiana, or Entergy Corporation as guarantor for System Energy) to maintain a
consolidated debt ratio, as defined, of 70% or less of its total capitalization.
The nuclear fuel company variable interest entities had notes payable that are included in debt on the
respective balance sheets as of December 31, 2017 as follows:
Company
Entergy Arkansas VIE
Entergy Arkansas VIE
Entergy Louisiana River Bend VIE
Entergy Louisiana Waterford VIE
Entergy Louisiana Waterford VIE
System Energy VIE

Description
3.65% Series L due July 2021
3.17% Series M due December 2023
3.38% Series R due August 2020
3.92% Series H due February 2021
3.22% Series I due December 2023
3.78% Series I due October 2018

Amount
$90 million
$40 million
$70 million
$40 million
$20 million
$85 million

In accordance with regulatory treatment, interest on the nuclear fuel company variable interest entities’
credit facilities, commercial paper, and long-term notes payable is reported in fuel expense.
Entergy Arkansas, Entergy Louisiana, and System Energy each have obtained long-term financing
authorizations from the FERC that extend through October 2019 for issuances by its nuclear fuel company variable
interest entities.
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NOTE 5. LONG - TERM DEBT
Long-term debt for Entergy Corporation and subsidiaries as of December 31, 2017 and 2016 consisted of:

Type of Debt and Maturity

Weighted
Average
Interest
Rate
December
31, 2017

Interest Rate Ranges at
December 31,
2017

2016

Outstanding at
December 31,
2017

2016

(In Thousands)
Mortgage Bonds
2018-2022
2023-2027
2028-2031
2044-2066
Governmental Bonds (a)
2017-2022
2028-2030
Securitization Bonds
2018-2027
Variable Interest Entities Notes
Payable (Note 4)
2017-2023
Entergy Corporation Notes
due September 2020
due July 2022
due September 2026
5 Year Credit Facility (Note 4)
Vermont Yankee Credit Facility
(Note 4)
Entergy Arkansas VIE Credit
Facility (Note 4)
Entergy Louisiana River Bend VIE
Credit Facility (Note 4)
Entergy Louisiana Waterford VIE
Credit Facility (Note 4)
System Energy VIE Credit Facility
(Note 4)
Long-term DOE Obligation (b)
Waterford 3 Lease Obligation (c)
Waterford Series Collateral Trust
Mortgage Notes due 2017 (c)
Grand Gulf Lease Obligation (c)

4.39%
3.72%
3.06%
5.00%

2.55%-7.125%
2.40%-5.59%
2.85%-3.25%
4.70%-5.625%

2.55%-7.125%
2.40%-5.59%
2.85%-3.25%
4.70%-5.625%

$2,550,000
4,735,000
1,125,000
2,960,000

$2,550,000
3,765,000
1,125,000
2,960,000

5.20%
3.45%

2.375%-5.875%
3.375%-3.50%

1.55%-5.875%
3.375%-3.50%

179,000
198,680

233,700
198,680

3.79%

2.04%-5.93%

2.04%-5.93%

551,499

669,310

3.48%

3.17%-3.92%

2.62%-4.02%

345,000

555,000

n/a
n/a
n/a
n/a

5.125%
4.00%
2.95%
2.55%

5.125%
4.00%
2.95%
2.23%

450,000
650,000
750,000
210,000

450,000
650,000
750,000
700,000

n/a

2.64%

2.17%

103,500

44,500

n/a

2.87%

—

24,900

—

n/a

2.38%

—

65,650

—

n/a

2.64%

—

36,360

—

n/a

2.52%

—

50,000

—

—

—

—

183,435

181,853

n/a

—
—

8.09%

—

57,492

(d)

—

42,703

5.13%

5.13%

34,356

34,359

(13,911)

(19,397)

(126,033)
12,830
15,075,266
760,007

(128,849)
13,204
14,832,555
364,900

n/a
n/a

Unamortized Premium and
Discount - Net
Unamortized Debt Issuance Costs
Other
Total Long-Term Debt
Less Amount Due Within One Year
Long-Term Debt Excluding
Amount Due Within One Year

$14,315,259

$14,467,655

Fair Value of Long-Term Debt (e)

$15,367,453

$14,815,535
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(a)
(b)

(c)

(d)
(e)

Consists of pollution control revenue bonds and environmental revenue bonds, some of which are secured
by collateral mortgage bonds.
Pursuant to the Nuclear Waste Policy Act of 1982, Entergy’s nuclear owner/licensee subsidiaries have
contracts with the DOE for spent nuclear fuel disposal service. The contracts include a one-time fee for
generation prior to April 7, 1983. Entergy Arkansas is the only Entergy company that generated electric
power with nuclear fuel prior to that date and includes the one-time fee, plus accrued interest, in long-term
debt.
See Note 10 to the financial statements for further discussion of the Waterford 3 lease obligation and
Entergy Louisiana’s acquisition of the equity participant’s beneficial interest in the Waterford 3 leased
assets and for further discussion of the Grand Gulf lease obligation.
This note did not have a stated interest rate, but had an implicit interest rate of 7.458%.
The fair value excludes lease obligations of $34 million at System Energy and long-term DOE obligations
of $183 million at Entergy Arkansas, and includes debt due within one year. Fair values are classified as
Level 2 in the fair value hierarchy discussed in Note 15 to the financial statements and are based on prices
derived from inputs such as benchmark yields and reported trades.

The annual long-term debt maturities (excluding lease obligations and long-term DOE obligations) for debt
outstanding as of December 31, 2017, for the next five years are as follows:

2018
2019
2020
2021
2022

Amount
(In Thousands)
$760,000
$857,679
$898,500
$960,764
$1,304,431

In November 2000, Entergy’s non-utility nuclear business purchased the FitzPatrick and Indian Point 3
power plants in a seller-financed transaction. As part of the purchase agreement with NYPA, Entergy recorded a
liability representing the net present value of the payments Entergy would be liable to NYPA for each year that the
FitzPatrick and Indian Point 3 power plants would run beyond their respective original NRC license expiration date.
In October 2015, Entergy announced a planned shutdown of FitzPatrick at the end of its fuel cycle. As a result of
the announcement, Entergy reduced this liability by $26.4 million pursuant to the terms of the purchase agreement.
In August 2016, Entergy entered into a trust transfer agreement with NYPA to transfer the decommissioning trust
funds and decommissioning liabilities for the Indian Point 3 and FitzPatrick plants to Entergy. As part of the trust
transfer agreement, the original decommissioning agreements were amended, and the Entergy subsidiaries’
obligation to make additional license extension payments to NYPA was eliminated. In the third quarter 2016,
Entergy removed the note payable of $35.1 million from the consolidated balance sheet.
Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, Entergy Texas, and System Energy have
obtained long-term financing authorizations from the FERC that extend through October 2019. Entergy Arkansas
has obtained long-term financing authorization from the APSC that extends through December 2018. Entergy New
Orleans has also obtained long-term financing authorization from the City Council that extends through June 2018,
as the City Council has concurrent jurisdiction with the FERC over such issuances.
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Capital Funds Agreement
Pursuant to an agreement with certain creditors, Entergy Corporation has agreed to supply System Energy
with sufficient capital to:
•
•
•
•

maintain System Energy’s equity capital at a minimum of 35% of its total capitalization (excluding shortterm debt);
permit the continued commercial operation of Grand Gulf;
pay in full all System Energy indebtedness for borrowed money when due; and
enable System Energy to make payments on specific System Energy debt, under a supplement to the
agreement assigning System Energy’s rights in the agreement as security for the specific debt.

Entergy Arkansas Securitization Bonds
In June 2010 the APSC issued a financing order authorizing the issuance of bonds to recover Entergy
Arkansas’s January 2009 ice storm damage restoration costs, including carrying costs of $11.5 million and $4.6
million of up-front financing costs. In August 2010, Entergy Arkansas Restoration Funding, LLC, a company
wholly-owned and consolidated by Entergy Arkansas, issued $124.1 million of storm cost recovery bonds. The
bonds have a coupon of 2.30%. Although the principal amount is not due until August 2021, Entergy Arkansas
Restoration Funding expects to make principal payments on the bonds over the next three years in the amount of
$14.1 million for 2018, $14.4 million for 2019, and $7.3 million for 2020. With the proceeds, Entergy Arkansas
Restoration Funding purchased from Entergy Arkansas the storm recovery property, which is the right to recover
from customers through a storm recovery charge amounts sufficient to service the securitization bonds. The storm
recovery property is reflected as a regulatory asset on the consolidated Entergy Arkansas balance sheet. The
creditors of Entergy Arkansas do not have recourse to the assets or revenues of Entergy Arkansas Restoration
Funding, including the storm recovery property, and the creditors of Entergy Arkansas Restoration Funding do not
have recourse to the assets or revenues of Entergy Arkansas. Entergy Arkansas has no payment obligations to
Entergy Arkansas Restoration Funding except to remit storm recovery charge collections.
Entergy Louisiana Securitization Bonds – Little Gypsy
In August 2011 the LPSC issued a financing order authorizing the issuance of bonds to recover Entergy
Louisiana’s investment recovery costs associated with the canceled Little Gypsy repowering project. In September
2011, Entergy Louisiana Investment Recovery Funding I, L.L.C., a company wholly-owned and consolidated by
Entergy Louisiana, issued $207.2 million of senior secured investment recovery bonds. The bonds have an interest
rate of 2.04%. Although the principal amount is not due until September 2023, Entergy Louisiana Investment
Recovery Funding expects to make principal payments on the bonds over the next four years in the amounts of
$22.3 million for 2018, $22.7 million for 2019, $23.2 million for 2020, and $11 million for 2021. With the
proceeds, Entergy Louisiana Investment Recovery Funding purchased from Entergy Louisiana the investment
recovery property, which is the right to recover from customers through an investment recovery charge amounts
sufficient to service the bonds. In accordance with the financing order, Entergy Louisiana will apply the proceeds it
received from the sale of the investment recovery property as a reimbursement for previously-incurred investment
recovery costs. The investment recovery property is reflected as a regulatory asset on the consolidated Entergy
Louisiana balance sheet. The creditors of Entergy Louisiana do not have recourse to the assets or revenues of
Entergy Louisiana Investment Recovery Funding, including the investment recovery property, and the creditors of
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Entergy Louisiana Investment Recovery Funding do not have recourse to the assets or revenues of Entergy
Louisiana. Entergy Louisiana has no payment obligations to Entergy Louisiana Investment Recovery Funding
except to remit investment recovery charge collections.
Entergy New Orleans Securitization Bonds - Hurricane Isaac
In May 2015 the City Council issued a financing order authorizing the issuance of securitization bonds to
recover Entergy New Orleans’s Hurricane Isaac storm restoration costs of $31.8 million, including carrying costs,
the costs of funding and replenishing the storm recovery reserve in the amount of $63.9 million, and approximately
$3 million of up-front financing costs associated with the securitization. In July 2015, Entergy New Orleans Storm
Recovery Funding I, L.L.C., a company wholly owned and consolidated by Entergy New Orleans, issued $98.7
million of storm cost recovery bonds. The bonds have a coupon of 2.67%. Although the principal amount is not
due until June 2027, Entergy New Orleans Storm Recovery Funding expects to make principal payments on the
bonds over the next five years in the amounts of $11 million for 2018, $11.2 million for 2019, $11.6 million for
2020, $11.9 million for 2021, and $12.2 million for 2022. With the proceeds, Entergy New Orleans Storm
Recovery Funding purchased from Entergy New Orleans the storm recovery property, which is the right to recover
from customers through a storm recovery charge amounts sufficient to service the securitization bonds. The storm
recovery property is reflected as a regulatory asset on the consolidated Entergy New Orleans balance sheet. The
creditors of Entergy New Orleans do not have recourse to the assets or revenues of Entergy New Orleans Storm
Recovery Funding, including the storm recovery property, and the creditors of Entergy New Orleans Storm
Recovery Funding do not have recourse to the assets or revenues of Entergy New Orleans. Entergy New Orleans
has no payment obligations to Entergy New Orleans Storm Recovery Funding except to remit storm recovery
charge collections.
Entergy Texas Securitization Bonds - Hurricane Rita
In April 2007 the PUCT issued a financing order authorizing the issuance of securitization bonds to recover
$353 million of Entergy Texas’s Hurricane Rita reconstruction costs and up to $6 million of transaction costs, offset
by $32 million of related deferred income tax benefits. In June 2007, Entergy Gulf States Reconstruction Funding I,
LLC, a company that is now wholly-owned and consolidated by Entergy Texas, issued $329.5 million of senior
secured transition bonds (securitization bonds) as follows:
Amount
(In Thousands)
Senior Secured Transition Bonds, Series A:
Tranche A-1 (5.51%) due October 2013
Tranche A-2 (5.79%) due October 2018
Tranche A-3 (5.93%) due June 2022 (a)
Total senior secured transition bonds
(a)

$93,500
121,600
114,400
$329,500

As of December 31, 2017 the remaining amount outstanding on Tranche A-3 was $110.4 million.

Although the principal amount of each tranche is not due until the dates given above, Entergy Gulf States
Reconstruction Funding expects to make principal payments on the bonds over the next four years in the amounts of
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$29.2 million for 2018, $30.9 million for 2019, $32.8 million for 2020, and $17.5 million for 2021. All of the
scheduled principal payments for 2018-2021 are for Tranche A-3. Tranche A-1 and Tranche A-2 have been paid.
With the proceeds, Entergy Gulf States Reconstruction Funding purchased from Entergy Texas the
transition property, which is the right to recover from customers through a transition charge amounts sufficient to
service the securitization bonds. The transition property is reflected as a regulatory asset on the consolidated
Entergy Texas balance sheet. The creditors of Entergy Texas do not have recourse to the assets or revenues of
Entergy Gulf States Reconstruction Funding, including the transition property, and the creditors of Entergy Gulf
States Reconstruction Funding do not have recourse to the assets or revenues of Entergy Texas. Entergy Texas has
no payment obligations to Entergy Gulf States Reconstruction Funding except to remit transition charge collections.
Entergy Texas Securitization Bonds - Hurricane Ike and Hurricane Gustav
In September 2009 the PUCT authorized the issuance of securitization bonds to recover $566.4 million of
Entergy Texas’s Hurricane Ike and Hurricane Gustav restoration costs, plus carrying costs and transaction costs,
offset by insurance proceeds. In November 2009, Entergy Texas Restoration Funding, LLC (Entergy Texas
Restoration Funding), a company wholly-owned and consolidated by Entergy Texas, issued $545.9 million of senior
secured transition bonds (securitization bonds), as follows:
Amount
(In Thousands)
Senior Secured Transition Bonds:
Tranche A-1 (2.12%) due February 2016
Tranche A-2 (3.65%) due August 2019 (a)
Tranche A-3 (4.38%) due November 2023
Total senior secured transition bonds
(a)

$182,500
144,800
218,600
$545,900

As of December 31, 2017 the remaining amount outstanding on Tranche A-2 was $30.8 million.

Although the principal amount of each tranche is not due until the dates given above, Entergy Texas Restoration
Funding expects to make principal payments on the bonds over the next five years in the amount of $45.8 million
for 2018, $47.6 million for 2019, $49.8 million for 2020, $52 million for 2021, and $54.3 million for 2022. Of the
scheduled principal payments for 2018, $30.8 million are for Tranche A-2 and $15 million are for Tranche A-3. All
of the scheduled principle payments for 2019-2022 are for Tranche A-3. Tranche A-1 has been paid.
With the proceeds, Entergy Texas Restoration Funding purchased from Entergy Texas the transition
property, which is the right to recover from customers through a transition charge amounts sufficient to service the
securitization bonds. The transition property is reflected as a regulatory asset on the consolidated Entergy Texas
balance sheet. The creditors of Entergy Texas do not have recourse to the assets or revenues of Entergy Texas
Restoration Funding, including the transition property, and the creditors of Entergy Texas Restoration Funding do
not have recourse to the assets or revenues of Entergy Texas. Entergy Texas has no payment obligations to Entergy
Texas Restoration Funding except to remit transition charge collections.
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NOTE 6. PREFERRED EQUITY
The number of shares and units authorized and outstanding and dollar value of preferred stock, preferred
membership interests, and non-controlling interest for Entergy Corporation subsidiaries as of December 31, 2017
and 2016 are presented below. All series of the Utility preferred stock are redeemable at the option of the related
company.

Entergy Corporation
Utility:
Preferred Stock or Preferred
Membership Interests without
sinking fund:
Entergy Arkansas, 4.32%-4.72%
Series
Entergy Utility Holding Company,
LLC, 7.5% Series (a)
Entergy Utility Holding Company,
LLC, 6.25% Series (b)
Entergy Mississippi, 4.36%-4.92%
Series
Entergy New Orleans, 4.36%5.56% Series (c)
Total Utility Preferred Stock or
Preferred Membership Interests
without sinking fund
Entergy Wholesale Commodities:
Preferred Stock without sinking
fund:
Entergy Finance Holding, Inc.
8.75% (d)
Total Subsidiaries’ Preferred Stock
without sinking fund

(a)
(b)
(c)

(d)

Shares/Units
Authorized
2017
2016

Shares/Units
Outstanding
2017
2016

313,500

313,500

313,500

313,500

$31,350

$31,350

110,000

110,000

110,000

110,000

107,425

107,425

15,000

—

15,000

—

14,398

—

203,807

203,807

203,807

203,807

20,381

20,381

—

197,798

—

197,798

—

19,780

642,307

825,105

642,307

825,105

173,554

178,936

250,000

250,000

250,000

250,000

24,249

24,249

892,307

1,075,105

892,307

1,075,105

$197,803

$203,185

2017
2016
(Dollars in Thousands)

Dollar amount outstanding is net of $2,575 thousand of preferred stock issuance costs.
Dollar amount outstanding is net of $602 thousand of preferred stock issuance costs.
In November 2017, Entergy New Orleans redeemed its $6 million of 4.36% Series, $7.8 million of 4.75%
Series, and $6 million of 5.56% Series of preferred membership interests as part of a multi-step internal
restructuring.
Dollar amount outstanding is net of $751 thousand of preferred stock issuance costs.

In November 2017, Entergy Utility Holding Company, LLC issued 15,000 shares of $1,000 par value
6.25% Series B Preferred Membership Interests, all of which are outstanding as of December 31, 2017. The
distributions are cumulative and payable quarterly. These units are redeemable on or after February 28, 2038, at
Entergy Utility Holding Company, LLC’s option, at the fixed redemption price of $1,000 per share.
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In October 2015, Entergy Utility Holding Company, LLC issued 110,000 shares of $1,000 par value 7.5%
Series A Preferred Membership Interests, all of which are outstanding as of December 31, 2017. The distributions
are cumulative and payable quarterly. These units are redeemable on or after January 1, 2036, at Entergy Utility
Holding Company, LLC’s option, at the fixed redemption price of $1,000 per share.
In December 2013, Entergy Finance Holding, Inc. issued 250,000 shares of $100 par value 8.75% Series
Preferred Stock, all of which are outstanding as of December 31, 2017. The dividends are cumulative and payable
quarterly. The preferred stock is redeemable on or after December 16, 2023, at Entergy Finance Holding, Inc.’s
option, at the fixed redemption price of $100 per share.

NOTE 7. COMMON EQUITY
Common Stock
Common stock and treasury stock shares activity for Entergy for 2017, 2016, and 2015 is as follows:
2017
Common
Shares
Treasury
Issued
Shares
Beginning Balance,
January 1

2016
Common
Shares
Treasury
Issued
Shares

2015
Common
Shares
Treasury
Issued
Shares

254,752,788

75,623,363

254,752,788

76,363,763

254,752,788

75,512,079

Repurchases
—
Issuances:
Employee StockBased
—
Compensation Plans
—
Directors’ Plan
Ending Balance,
254,752,788
December 31

—

—

—

—

1,468,984

(1,377,363)

—

(729,073)

—

(610,409)

(10,865)

—

(11,327)

—

(6,891)

74,235,135

254,752,788

75,623,363

254,752,788

76,363,763

Entergy Corporation reissues treasury shares to meet the requirements of the Stock Plan for Outside
Directors (Directors’ Plan), three Equity Ownership Plans of Entergy Corporation and Subsidiaries, and certain
other stock benefit plans. The Directors’ Plan awards to non-employee directors a portion of their compensation in
the form of a fixed dollar value of shares of Entergy Corporation common stock.
In October 2010 the Board granted authority for a $500 million share repurchase program. As of
December 31, 2017, $350 million of authority remains under the $500 million share repurchase program.
Dividends declared per common share were $3.50 in 2017, $3.42 in 2016, and $3.34 in 2015.
System Energy paid its parent, Entergy Corporation, distributions out of its common stock of $21 million in
2017 and $40 million in 2016.
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Retained Earnings and Dividend Restrictions
Provisions within the articles of incorporation relating to preferred stock of each of Entergy Arkansas and
Entergy Mississippi could restrict the payment of cash dividends or other distributions on their common and
preferred equity if such payment were to occur when, or result in, a ratio of common stock equity to total
capitalization of 25% or less. Entergy Corporation received dividend payments and distributions from subsidiaries
totaling $201 million in 2017, $165 million in 2016, and $615 million in 2015.
Comprehensive Income
Accumulated other comprehensive income (loss) is included in the equity section of the balance sheets of
Entergy and Entergy Louisiana. The following table presents changes in accumulated other comprehensive income
(loss) for Entergy for the year ended December 31, 2017 by component:
Cash flow
Pension
Total
hedges
Accumulated
and
Net
Foreign
net
other
unrealized
Other
unrealized postretirement investment currency Comprehensive
gain (loss)
liabilities
gain (loss) translation Income (Loss)
(In Thousands)
Beginning balance, January 1, 2017
Other comprehensive income (loss)
before reclassifications
Amounts reclassified from
accumulated other comprehensive
income (loss)
Net other comprehensive income
(loss) for the period
Ending balance, December 31, 2017

$3,993

($469,446)

$429,734

$748

($34,971)

28,602

(104,029)

171,099

(748)

94,924

(70,072)

42,376

(55,788)

—

(83,484)

(41,470)

(61,653)

115,311

(748)

11,440

($37,477)

($531,099)

$545,045

$—

($23,531)
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The following table presents changes in accumulated other comprehensive income (loss) for Entergy for the
year ended December 31, 2016 by component:
Pension
Cash flow
Total
Net
and
hedges
Accumulated
Foreign
unrealized
other
net
Other
unrealized postretirement investment currency Comprehensive
gain (loss) translation Income (Loss)
liabilities
gain (loss)
(In Thousands)
Beginning balance, January 1, 2016
Other comprehensive income (loss)
before reclassifications
Amounts reclassified from
accumulated other comprehensive
income (loss)
Net other comprehensive income
(loss) for the period
Ending balance, December 31, 2016

$105,970

($466,604)

$367,557

87,740

(26,997)

68,465

(189,717)

24,155

(6,288)

(101,977)

(2,842)

62,177

($469,446)

$429,734

$3,993
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$8,951

(1,280)

127,928

—

(171,850)

(1,280)

(43,922)

$748

($34,971)
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Total reclassifications out of accumulated other comprehensive income (loss) (AOCI) for Entergy for the
years ended December 31, 2017 and 2016 are as follows:
Amounts reclassified
from AOCI

Income Statement
Location

2017
2016
(In Thousands)
Cash flow hedges net unrealized gain (loss)
Power contracts

$108,606

Interest rate swaps

(803)

Competitive business
operating revenues
(1,395) Miscellaneous - net

$293,268

Total realized gain (loss) on cash flow hedges

107,803
(37,731)

291,873
(102,156) Income taxes

Total realized gain (loss) on cash flow hedges (net of tax)

$70,072

$189,717

Pension and other postretirement liabilities
Amortization of prior-service costs
Acceleration of prior-service cost due to curtailment
Amortization of loss
Settlement loss

$26,251
—
(86,002)
(7,544)

$29,414
(1,045)
(60,693)
(2,007)

(67,295)
24,919

(34,331)
10,176 Income taxes

Total amortization
Total amortization (net of tax)

($42,376)

($24,155)

$109,388

$12,329

(a)
(a)
(a)
(a)

Net unrealized investment gain (loss)

(53,600)

Interest and investment
income
(6,041) Income taxes

Total realized investment gain (loss) (net of tax)

$55,788

$6,288

Total reclassifications for the period (net of tax)

$83,484

$171,850

Realized gain (loss)

(a)

These accumulated other comprehensive income (loss) components are included in the computation of net
periodic pension and other postretirement cost. See Note 11 to the financial statements for additional

NOTE 8.

COMMITMENTS AND CONTINGENCIES

Entergy is involved in a number of legal, regulatory, and tax proceedings before various courts, regulatory
commissions, and governmental agencies in the ordinary course of business. While management is unable to
predict the outcome of such proceedings, management does not believe that the ultimate resolution of these matters
will have a material effect on Entergy’s results of operations, cash flows, or financial condition. Entergy discusses
regulatory proceedings in Note 2 to the financial statements and discusses tax proceedings in Note 3 to the financial
statements.
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Vidalia Purchased Power Agreement
Entergy Louisiana has an agreement extending through the year 2031 to purchase energy generated by a
hydroelectric facility known as the Vidalia project. Entergy Louisiana made payments under the contract of
approximately $122.9 million in 2017, $158.7 million in 2016, and $146 million in 2015. If the maximum
percentage (94%) of the energy is made available to Entergy Louisiana, current production projections would
require estimated payments of approximately $129 million in 2018, and a total of $1.68 billion for the years 2019
through 2031. Entergy Louisiana currently recovers the costs of the purchased energy through its fuel adjustment
clause.
In an LPSC-approved settlement related to tax benefits from the tax treatment of the Vidalia contract,
Entergy Louisiana agreed to credit rates by $11 million each year for up to 10 years, beginning in October 2002. In
October 2011 the LPSC approved a settlement under which Entergy Louisiana agreed to provide credits to
customers by crediting billings an additional $20.235 million per year for 15 years beginning January
2012. Entergy Louisiana recorded a regulatory charge and a corresponding regulatory liability to reflect this
obligation. The settlement agreement allowed for an adjustment to the credits if, among other things, there was a
change in the applicable federal or state income tax rate. As a result of the enactment of the Tax Cuts and Jobs Act,
in December 2017, and the lowering of the federal corporate income tax rate from 35% to 21%, the Vidalia
purchased power regulatory liability was reduced by $30.5 million, with a corresponding increase to Other
regulatory credits on the income statement. The effects of the Tax Cuts and Jobs Act are discussed further in Note 3
to the financial statements.
ANO Damage, Outage, and NRC Reviews
In March 2013, during a scheduled refueling outage at ANO 1, a contractor-owned and operated heavylifting apparatus collapsed while moving the generator stator out of the turbine building. The collapse resulted in
the death of an ironworker and injuries to several other contract workers, caused ANO 2 to shut down, and damaged
the ANO turbine building. The total cost of assessment, restoration of off-site power, site restoration, debris
removal, and replacement of damaged property and equipment was approximately $95 million. Entergy Arkansas is
pursuing its options for recovering damages that resulted from the stator drop, including its insurance coverage and
legal action. During 2014, Entergy Arkansas collected $50 million from Nuclear Electric Insurance Limited
(NEIL), a mutual insurance company that provides property damage coverage to the members’ nuclear generating
plants. Litigation remains pending.
In addition, Entergy Arkansas incurred replacement power costs for ANO 2 power during its outage and
incurred incremental replacement power costs for ANO 1 power because the outage extended beyond the originallyplanned duration of the refueling outage. In February 2014 the APSC approved Entergy Arkansas’s request to
exclude from the calculation of its revised energy cost rate $65.9 million of deferred fuel and purchased energy
costs incurred in 2013 as a result of the ANO stator incident. The APSC authorized Entergy Arkansas to retain the
$65.9 million in its deferred fuel balance with recovery to be reviewed in a later period after more information
regarding various claims associated with the ANO stator incident is available. In July 2017, Entergy Arkansas filed
for a change in rates pursuant to its formula rate plan rider. In that proceeding, the APSC approved a settlement
agreement agreed upon by the parties, including a provision that requires Entergy Arkansas to initiate a proceeding
for the purpose of recovering funds currently withheld from rates and related to the stator incident, including the
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$65.9 million of deferred fuel and purchased energy costs previously noted, subject to certain timelines and
conditions set forth in the settlement agreement.
Shortly after the stator incident, the NRC deployed an augmented inspection team to review the plant’s
response. In July 2013 a second team of NRC inspectors visited ANO to evaluate certain items that were identified
as requiring follow-up inspection to determine whether performance deficiencies existed. In March 2014 the NRC
issued an inspection report on the follow-up inspection that discussed two preliminary findings, one that was
preliminarily determined to be “red with high safety significance” for Unit 1 and one that was preliminarily
determined to be “yellow with substantial safety significance” for Unit 2, with the NRC indicating further that these
preliminary findings may warrant additional regulatory oversight. This report also noted that one additional item
related to flood barrier effectiveness was still under review. In June 2014 the NRC classified both findings as
“yellow with substantial safety significance.”
In March 2015, after several NRC inspections and regulatory conferences, the NRC issued a letter notifying
Entergy of its decision to move ANO into the “multiple/repetitive degraded cornerstone column,” or Column 4, of
the NRC’s Reactor Oversight Process Action Matrix. Placement into Column 4 requires significant additional NRC
inspection activities at the ANO site, including a review of the site’s root cause evaluation associated with flood
barrier effectiveness and stator issues, an assessment of the effectiveness of the site’s corrective action program, an
additional design basis inspection, a safety culture assessment, and possibly other inspection activities consistent
with the NRC’s Inspection Procedure. Entergy Arkansas incurred incremental costs of approximately $53 million in
2015 to prepare for the NRC inspection that began in early 2016. Excluding remediation and response costs that
may result from the additional NRC inspection activities, Entergy Arkansas also incurred approximately $44 million
in 2016 in support of NRC inspection activities and to implement Entergy Arkansas’s performance improvement
initiatives developed in 2015. A lesser amount of incremental expense is expected to be ongoing annually after
2016, until ANO transitions out of Column 4.
The NRC completed the supplemental inspection required for ANO’s Column 4 designation in February
2016, and published its inspection report in June 2016. In its inspection report, the NRC concluded that the ANO
site is being operated safely and that Entergy understands the depth and breadth of performance concerns associated
with ANO’s performance decline. Also in June 2016, the NRC issued a confirmatory action letter to confirm the
actions Entergy Arkansas has taken and will continue to take to improve performance at ANO. The NRC will verify
the completion of those actions through quarterly follow-up inspections, the results of which will determine when
ANO should transition out of Column 4. There have been no significant issues arising from the follow-up
inspections.
Pilgrim NRC Oversight and Planned Shutdown
In September 2015 the NRC placed Pilgrim in its “multiple/repetitive degraded cornerstone column,” or
Column 4, of its Reactor Oversight Process Action Matrix due to its finding of continuing weaknesses in Pilgrim’s
corrective action program that contributed to repeated unscheduled shutdowns and equipment failures. The
preliminary estimate of direct costs of Pilgrim’s response to a planned NRC enhanced inspection ranges from $45
million to $60 million, of which $50 million has been incurred through the end of 2017 in operation and
maintenance expense. The estimate does not include potential capital expenditures, which will be charged directly
to expense when incurred, or other costs to address issues that may arise in the inspection.
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Entergy determined in October 2015 that it would close Pilgrim no later than June 1, 2019 because of poor
market conditions that led to reduced revenues, a poor market design that failed to properly compensate nuclear
generators for the benefits they provide, and increased operational costs. The decision came after management’s
extensive analysis of the economics and operating life of the plant following the NRC’s decision to place the plant
in Column 4. Entergy determined in April 2016 that it intends to refuel Pilgrim in 2017 and then cease operations
May 31, 2019. Pilgrim currently has approximately 677 MW of Capacity Supply Obligations in ISO New England
through May 2019.
See Note 14 to the financial statements for discussion of the impairment of the Pilgrim plant and related
long-lived assets.
Spent Nuclear Fuel Litigation
Under the Nuclear Waste Policy Act of 1982, the DOE is required, for a specified fee, to construct storage
facilities for, and to dispose of, all spent nuclear fuel and other high-level radioactive waste generated by domestic
nuclear power reactors. Entergy’s nuclear owner/licensee subsidiaries have been charged fees for the estimated
future disposal costs of spent nuclear fuel in accordance with the Nuclear Waste Policy Act of 1982. The affected
Entergy companies entered into contracts with the DOE, whereby the DOE is to furnish disposal services at a cost
of one mill per net kWh generated and sold after April 7, 1983, plus a one-time fee for generation prior to that
date. Entergy considers all costs incurred for the disposal of spent nuclear fuel, except accrued interest, to be proper
components of nuclear fuel expense. Provisions to recover such costs have been or will be made in applications to
regulatory authorities for the Utility plants. Following the defunding of the Yucca Mountain spent fuel repository
program, the National Association of Regulatory Utility Commissioners and others sued the government seeking
cessation of collection of the one mill per net kWh generated and sold after April 7, 1983 fee. In November 2013
the D.C. Circuit Court of Appeals ordered the DOE to submit a proposal to Congress to reset the fee to zero until the
DOE complies with the Nuclear Waste Policy Act or Congress enacts an alternative waste disposal plan. In January
2014 the DOE submitted the proposal to Congress under protest, and also filed a petition for rehearing with the D.C.
Circuit. The petition for rehearing was denied. The zero spent fuel fee went into effect prospectively in May 2014.
Management cannot predict the potential timing or magnitude of future spent fuel fee revisions that may occur.
Because the DOE has not begun accepting spent fuel, it is in non-compliance with the Nuclear Waste Policy
Act of 1982 and has breached its spent fuel disposal contracts. As a result of the DOE’s failure to begin disposal of
spent nuclear fuel in 1998 pursuant to the Nuclear Waste Policy Act of 1982 and the spent fuel disposal contracts,
Entergy’s nuclear owner/licensee subsidiaries have incurred and will continue to incur damages. Beginning in
November 2003 these subsidiaries have pursued litigation to recover the damages caused by the DOE’s delay in
performance. Following are details of final judgments recorded by Entergy in 2016 related to Entergy’s nuclear
owner licensee subsidiaries’ litigation with the DOE.
In December 2015 the U.S. Court of Federal Claims issued a judgment in the amount of $81 million in
favor of Entergy Nuclear Indian Point 3 and Entergy Nuclear FitzPatrick in the first round Indian Point 3/FitzPatrick
damages case, and Entergy received the payment from the U.S. Treasury in June 2016. The effect of recording the
Indian Point 3 proceeds was a reduction to plant, other operation and maintenance expense, and depreciation
expense. The Indian Point 3 damages awarded included $45 million related to costs previously capitalized and $2
million related to costs previously recorded as other operation and maintenance expense. Of the $45 million,
Entergy recorded $8 million as a reduction to previously-recorded depreciation expense. Entergy reduced its Indian
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Point 3 plant asset balance by the remaining $37 million. The effect of recording the FitzPatrick proceeds was a
reduction to plant and other operation and maintenance expense. The FitzPatrick damages awarded included $32
million related to costs previously capitalized and $2 million related to costs previously recorded as other operation
and maintenance expense. Of the $32 million, Entergy recorded $1 million as a reduction to previously-recorded
depreciation expense, a $10 million reduction to bring its remaining FitzPatrick plant asset balance to zero, and the
excess was recorded as a reduction to other operations and maintenance expense. See Note 14 for further discussion
on the fair value analysis performed for FitzPatrick and the related impairment charge.
In April 2016 the U.S. Court of Federal Claims issued a partial judgment in the amount of $42 million in
favor of Entergy Louisiana and against the DOE in the first round River Bend damages case. Entergy Louisiana
received payment from the U.S. Treasury in August 2016. The effects of recording the final judgment in the third
quarter 2016 were reductions to plant, nuclear fuel expense, other operation and maintenance expense, and
depreciation expense. The River Bend damages awarded included $17 million related to costs previously
capitalized, $23 million related to costs previously recorded as nuclear fuel expense, and $2 million related to costs
previously recorded as other operation and maintenance expense. Of the $17 million, Entergy Louisiana recorded
$3 million as a reduction to previously-recorded depreciation expense. Entergy Louisiana reduced its River Bend
plant asset balance by the remaining $14 million. In September 2016 the U.S. Court of Federal Claims issued a
further judgment in the River Bend case in the amount of $5 million. Entergy Louisiana recorded a receivable for
that amount, and subsequently received payment from the U.S. Treasury in January 2017. The River Bend damages
awarded included $2 million related to costs previously recorded as nuclear fuel expense and $3 million related to
costs previously recorded as other operation and maintenance expense. In May 2017 the U.S. Court of Federal
Claims issued a final judgment in the first round River Bend damages case for $0.6 million, awarding certain cask
loading costs that had not previously been adjudicated by the court.
In May 2016, Entergy Nuclear Vermont Yankee and the DOE entered into a stipulation agreement and the
U.S. Court of Federal Claims issued a judgment in the amount of $19 million in favor of Entergy Nuclear Vermont
Yankee and against the DOE in the second round Vermont Yankee damages case. Entergy received payment from
the U.S. Treasury in June 2016. The effect of recording the proceeds was a reduction to other operation and
maintenance expense and depreciation expense. The damages awarded included $15 million related to costs
previously capitalized and $4 million related to costs previously recorded as other operation and maintenance
expense. Of the $15 million, Entergy recorded $2 million as a reduction to previously-recorded depreciation
expense. The remaining $13 million would have been recorded as a reduction to Vermont Yankee’s plant asset
balance, but was recorded as a reduction to other operation and maintenance expense because Vermont Yankee’s
plant asset balance is fully impaired.
In June 2016 the U.S. Court of Federal Claims issued a final judgment in the amount of $49 million in favor
of System Energy and against the DOE in the second round Grand Gulf damages case. System Energy received
payment from the U.S. Treasury in August 2016. The effects of recording the judgment in the third quarter 2016
were reductions to plant, nuclear fuel expense, other operation and maintenance expense, and depreciation expense.
The amounts of Grand Gulf damages awarded related to System Energy’s 90% ownership of Grand Gulf included
$16 million related to costs previously capitalized, $19 million related to costs previously recorded as nuclear fuel
expense, and $9 million related to costs previously recorded as other operation and maintenance expense. Of the
$16 million, System Energy recorded $5 million as a reduction to previously-recorded depreciation expense.
System Energy reduced its Grand Gulf plant asset balance by the remaining $11 million.
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In July 2016 the U.S. Court of Federal Claims issued a final judgment in the amount of $31 million in favor
of Entergy Arkansas and against the DOE in the second round ANO damages case. Entergy Arkansas received
payment from the U.S. Treasury in October 2016. The effects of recording the judgment were reductions to plant,
nuclear fuel expense, and other operation and maintenance expense. The ANO damages awarded included $6
million related to costs previously capitalized, $19 million related to costs previously recorded as nuclear fuel
expense, $5 million related to costs previously recorded as other operation and maintenance expense, and $1 million
related to costs previously recorded as taxes other than income taxes.
In August 2016 the U.S. Court of Federal Claims issued a partial judgment in the amount of $53 million in
favor of Entergy Louisiana and against the DOE in the first round Waterford 3 damages case. Entergy Louisiana
received payment from the U.S. Treasury in November 2016. The effects of recording the judgment were
reductions to plant, nuclear fuel expense, other operation and maintenance expense, and depreciation expense. The
Waterford 3 damages awarded included $41 million related to costs previously capitalized, $10 million related to
costs previously recorded as nuclear fuel expense, and $2 million related to costs previously recorded as other
operation and maintenance expense. Of the $41 million, Entergy Louisiana recorded $3 million as a reduction to
previously-recorded depreciation expense.
In September 2016 the U.S. Court of Federal Claims issued a judgment in the Entergy Nuclear Palisades
case in the amount of $14 million. Entergy Nuclear Palisades recorded a receivable for that amount, and
subsequently received payment from the U.S. Treasury in January 2017. The effects of recording the judgment
were reductions to plant and other operation and maintenance expenses. The Palisades damages awarded included
$11 million related to costs previously capitalized and $3 million related to costs previously recorded as other
operation and maintenance expense. Of the $11 million, Entergy recorded $1 million as a reduction to previouslyrecorded depreciation expense. Entergy reduced its Palisades plant asset balance by the remaining $10 million. The
Court previously issued a partial judgment in the case in the amount of $21 million, which was paid by the U.S.
Treasury in October 2015.
In October 2016 the U.S. Court of Federal Claims issued a judgment in the second round Entergy Nuclear
Indian Point 2 case in the amount of $34 million. Entergy Nuclear Indian Point 2 recorded a receivable for that
amount, and subsequently received payment from the U.S. Treasury in January 2017. The effects of recording the
judgment were reductions to plant and other operation and maintenance expenses. The Indian Point 2 damages
awarded included $14 million related to costs previously capitalized, $15 million related to costs previously
recorded as other operation and maintenance expense, $3 million related to previously recorded decommissioning
expense, and $2 million related to costs previously recorded as taxes other than income taxes. Of the $14 million,
Entergy recorded $3 million as a reduction to previously-recorded depreciation expense. Entergy reduced its Indian
Point 2 plant asset balance by the remaining $11 million.
Management cannot predict the timing or amount of any potential recoveries on other claims filed by
Entergy subsidiaries, and cannot predict the timing of any eventual receipt from the DOE of the U.S. Court of
Federal Claims damage awards.
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Nuclear Insurance
Third Party Liability Insurance
The Price-Anderson Act requires that reactor licensees purchase insurance and participate in a secondary
insurance pool that provides insurance coverage for the public in the event of a nuclear power plant accident. The
costs of this insurance are borne by the nuclear power industry. Congress amended and renewed the PriceAnderson Act in 2005 for a term through 2025. The Price-Anderson Act requires nuclear power plants to show
evidence of financial protection in the event of a nuclear accident. This protection must consist of two layers of
coverage:
1. The primary level is private insurance underwritten by American Nuclear Insurers (ANI) and provides
public liability insurance coverage of $450 million for each operating reactor (prior to January 1, 2017, the
primary level of insurance was $375 million). If this amount is not sufficient to cover claims arising from
an accident, the second level, Secondary Financial Protection, applies. In 2016 the NRC approved Vermont
Yankee’s exemption request to lower their limits from $375 million to $100 million effective April 15,
2016.
2. Within the Secondary Financial Protection level, each nuclear reactor has a contingent obligation to pay a
retrospective premium, equal to its proportionate share of the loss in excess of the primary level, regardless
of proximity to the incident or fault, up to a maximum of approximately $127.3 million per reactor per
incident (Entergy’s maximum total contingent obligation per incident is $1.146 billion). This retrospective
premium is payable at a rate currently set at approximately $19 million per year per incident per nuclear
power reactor.
3. In the event that one or more acts of terrorism cause a nuclear power plant accident, which results in thirdparty damages – off-site property and environmental damage, off-site bodily injury, and on-site third-party
bodily injury (i.e. contractors), the primary level provided by ANI combined with the Secondary Financial
Protection would provide approximately $13 billion in coverage. The Terrorism Risk Insurance
Reauthorization Act of 2007 created a government program that provides for up to $100 billion in coverage
in excess of existing coverage for a terrorist event. Under current law, the Terrorism Risk Insurance Act
extends through 2020.
Currently, 102 nuclear reactors are participating in the Secondary Financial Protection program. Effective
April 15, 2016 the NRC granted Vermont Yankee’s exemption request and it was allowed to withdraw from
participation in this layer of financial protection. The Secondary Financial Protection program provides
approximately $13 billion in secondary layer insurance coverage to compensate the public in the event of a nuclear
power reactor accident. The Price-Anderson Act provides that all potential liability for a nuclear accident is limited
to the amounts of insurance coverage available under the primary and secondary layers.
Entergy Arkansas and Entergy Louisiana each have two licensed reactors. System Energy has one licensed
reactor (10% of Grand Gulf is owned by a non-affiliated company (Cooperative Energy) that would share on a prorata basis in any retrospective premium assessment to System Energy under the Price-Anderson Act). The Entergy
Wholesale Commodities segment includes the ownership, operation, and decommissioning of nuclear power
reactors and the ownership of the shutdown Indian Point 1 reactor and Big Rock Point facility.
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Property Insurance
Entergy’s nuclear owner/licensee subsidiaries are members of NEIL, a mutual insurance company that
provides property damage coverage, including decontamination and premature decommissioning expense, to the
members’ nuclear generating plants. The property damage insurance limits procured by Entergy for its Utility
plants and Entergy Wholesale Commodity plants are in compliance with the financial protection requirements of the
NRC.
The Utility plants’ (ANO 1 and 2, Grand Gulf, River Bend, and Waterford 3) property damage insurance
limits are $1.5 billion per occurrence at each plant with an additional $100 million per occurrence that is shared
among the plants. Property damage from earthquake and volcanic eruption is excluded from the first $500 million
in coverage for all Utility plants. Property damage from flood is excluded from the first $500 million in coverage at
ANO 1 and 2 and Grand Gulf. Property damage from flood is included in the first $500 million for Waterford 3 and
River Bend. Property damage from wind for all of the Utility nuclear plants includes a deductible of $10 million
plus an additional 10% of the amount of the loss in excess of $10 million, up to a total maximum deductible of $50
million.
The Entergy Wholesale Commodities’ plants (Pilgrim, Palisades, Indian Point, Vermont Yankee, and Big
Rock Point) have property damage insurance limits as follows: Vermont Yankee - $50 million per occurrence; Big
Rock Point - $500 million per occurrence; Pilgrim and Palisades - $1.115 billion per occurrence; and Indian Point $1.6 billion per occurrence. For losses that are considered non-nuclear in nature, the property damage insurance
limit at Pilgrim, Palisades, and Indian Point is $500 million and at Vermont Yankee is $50 million. Property damage
from wind and flood at Indian Point includes a deductible of $10 million plus an additional 10% of the amount of
the loss in excess of $10 million, up to a maximum deductible of $50 million, but property damage from earthquake
and volcanic eruption at Indian Point is excluded from the first $500 million. Property damage from wind at
Pilgrim includes a deductible of $10 million plus an additional 10% of the amount of the loss in excess of $10
million, up to a maximum deductible of $50 million, but property damage from flood, earthquake, and volcanic
eruption at Pilgrim is excluded from the first $500 million. Property damage from wind, flood, earthquake, and
volcanic eruption at Vermont Yankee and Palisades includes a deductible of $10 million plus an additional 10% of
the amount of the loss in excess of $10 million, up to a maximum deductible of $50 million.
The value of the insured property at the time of an accident at Pilgrim, Palisades, and Vermont Yankee has
been changed from replacement cost to actual cash value.
In addition, Waterford 3 and Grand Gulf are also covered under NEIL’s Accidental Outage Coverage
program. Due to Entergy’s gradual exit from the merchant/wholesale power business, Entergy no longer purchases
Accidental Outage Coverage for its non-regulated, non-generation assets. Accidental outage coverage provides
indemnification for the actual cost incurred in the event of an unplanned outage resulting from property damage
covered under the NEIL Primary Property Insurance policy, subject to a deductible period. The indemnification for
the actual cost incurred is based on market power prices at the time of the loss. For non-nuclear events, the
maximum indemnity, under this policy, is limited to $327.6 million per occurrence. After the deductible period has
passed, weekly indemnities for an unplanned outage, covered under NEIL’s Accidental Outage Coverage program,
would be paid according to the amounts listed below:

153

Entergy Corporation and Subsidiaries
Notes to Financial Statements

•
•
•

100% of the weekly indemnity for each week for the first payment period of 52 weeks; then
80% of the weekly indemnity for each week for the second payment period of 52 weeks; and thereafter
80% of the weekly indemnity for an additional 58 weeks for the third and final payment period.

Under the property damage and accidental outage insurance programs, all NEIL insured plants could be
subject to assessments should losses exceed the accumulated funds available from NEIL. Effective April 1, 2017,
the maximum amounts of such possible assessments per occurrence were as follows:
Assessments
(In Millions)
Utility:
Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas
System Energy

$40.3
$49.4
$0.11
$0.11
N/A
$22.3

Entergy Wholesale Commodities

$—

Potential assessments for the Entergy Wholesale Commodities plants are covered by insurance obtained through
NEIL’s reinsurers.
NRC regulations provide that the proceeds of this insurance must be used, first, to render the reactor safe
and stable, and second, to complete decontamination operations. Only after proceeds are dedicated for such use and
regulatory approval is secured would any remaining proceeds be made available for the benefit of plant owners or
their creditors.
In the event that one or more acts of terrorism causes property damage under one or more or all nuclear
insurance policies issued by NEIL (including, but not limited to, those described above) within 12 months from the
date the first property damage occurs, the maximum recovery under all such nuclear insurance policies shall be an
aggregate not exceeding $3.24 billion plus the additional amounts recovered for such losses from reinsurance,
indemnity, and any other sources applicable to such losses.
Non-Nuclear Property Insurance
Entergy’s non-nuclear property insurance program provides coverage on a system-wide basis for Entergy’s
non-nuclear assets. The insurance program provides coverage up to $400 million per occurrence, “each and every
loss” basis in excess of a $20 million self-insured retention with the exception of the following: earthquake shock,
flood, and named windstorm, including associated storm surge. For earthquake shock and flood, the insurance
program provides coverage up to $400 million on an annual aggregate basis in excess of a $40 million self-insured
retention. For named windstorm and associated storm surge, the insurance program provides coverage up to $125
million on an annual aggregate basis in excess of a $40 million self-insured retention. The coverage provided by
the insurance program for the Entergy New Orleans gas distribution system is limited to $50 million per occurrence
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and is subject to the same annual aggregate limits and retentions listed above for earthquake shock, flood, and
named windstorm, including associated storm surge.
Covered property generally includes power plants, substations, facilities, inventories, and gas distributionrelated properties. Excluded property generally includes transmission and distribution lines, poles, and towers. For
substations valued at $5 million or less, coverage for named windstorm and associated storm surge is
excluded. This coverage is in place for Entergy Corporation, the Registrant Subsidiaries, and certain other Entergy
subsidiaries, including the owners of the nuclear power plants in the Entergy Wholesale Commodities
segment. Entergy also purchases $300 million in terrorism insurance coverage for its conventional property. The
Terrorism Risk Insurance Reauthorization Act of 2007 created a government program that provides for up to $100
billion in coverage in excess of existing coverage for a terrorist event. Under current law, the Terrorism Risk
Insurance Act extends through 2020.
Prior to June 1, 2017, Entergy purchased additional coverage for some of its non-regulated, non-generation
assets in addition to the insurance procured via the conventional property insurance program. The policy served to
buy-down the conventional property insurance policy’s $20 million deductible and was placed on a scheduled
location basis. Due to Entergy’s gradual exit from the merchant/wholesale power business, effective June 1, 2017,
Entergy no longer purchases this additional coverage ($20 million per occurrence) for some of its non-regulated,
non-generation assets.
Employment and Labor-related Proceedings
The Registrant Subsidiaries and other Entergy subsidiaries are responding to various lawsuits in both state
and federal courts and to other labor-related proceedings filed by current and former employees, recognized
bargaining representatives, and third parties not selected for open positions or providing services directly or
indirectly to one or more of the Registrant Subsidiaries and other Entergy subsidiaries. Generally, the amount of
damages being sought is not specified in these proceedings. These actions include, but are not limited to,
allegations of wrongful employment actions; wage disputes and other claims under the Fair Labor Standards Act or
its state counterparts; claims of race, gender, age, and disability discrimination; disputes arising under collective
bargaining agreements; unfair labor practice proceedings and other administrative proceedings before the National
Labor Relations Board or concerning the National Labor Relations Act; claims of retaliation; claims of harassment
and hostile work environment; and claims for or regarding benefits under various Entergy Corporation-sponsored
plans. Entergy and the Registrant Subsidiaries are responding to these lawsuits and proceedings and deny liability to
the claimants. Management believes that loss exposure has been and will continue to be handled so that the
ultimate resolution of these matters will not be material, in the aggregate, to the financial position, results of
operation, or cash flows of Entergy or the Utility operating companies.
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NOTE 9. ASSET RETIREMENT OBLIGATIONS
Accounting standards require companies to record liabilities for all legal obligations associated with the
retirement of long-lived assets that result from the normal operation of the assets. For Entergy, substantially all of
its asset retirement obligations consist of its liability for decommissioning its nuclear power plants. In addition, an
insignificant amount of removal costs associated with non-nuclear power plants is also included in the
decommissioning line item on the balance sheets.
These liabilities are recorded at their fair values (which are the present values of the estimated future cash
outflows) in the period in which they are incurred, with an accompanying addition to the recorded cost of the longlived asset. The asset retirement obligation is accreted each year through a charge to expense, to reflect the time
value of money for this present value obligation. The accretion will continue through the completion of the asset
retirement activity. The amounts added to the carrying amounts of the long-lived assets will be depreciated over the
useful lives of the assets. The application of accounting standards related to asset retirement obligations is earnings
neutral to the rate-regulated business of the Registrant Subsidiaries.
In accordance with ratemaking treatment and as required by regulatory accounting standards, the
depreciation provisions for the Registrant Subsidiaries include a component for removal costs that are not asset
retirement obligations under accounting standards. In accordance with regulatory accounting principles, the
Registrant Subsidiaries have recorded regulatory assets (liabilities) in the following amounts to reflect their
estimates of the difference between estimated incurred removal costs and estimated removal costs recovered in
rates:
December 31,
2017
2016
(In Millions)
$176.9
$128.5
($32.4)
($53.9)
$91.6
$82.0
$44.8
$40.1
$55.2
$33.5
$67.9
$69.7

Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas
System Energy
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The cumulative decommissioning and retirement cost liabilities and expenses recorded in 2017 and 2016 by
Entergy were as follows:
Liabilities as
of December 31,
2016

Accretion

Change in
Cash Flow
Estimate

Spending

Dispositions

Liabilities as
of December 31,
2017

(In Millions)
Utility:
Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New

$924.4
1,082.7
8.7
2.9
6.5
854.2

$56.8
57.8
0.5
0.2
0.3
43.4

$—
—
—
—
—
(35.9)

$—
—
—
—
—
—

$—
—
—
—
—
—

$981.2
1,140.5
9.2
3.1
6.8
861.7

2,879.4

159.0

(35.9)

—

—

3,002.5

Entergy Wholesale Commodities:
Big Rock Point
37.9
FitzPatrick
714.3
Indian Point 1
207.6
Indian Point 2
653.1
Indian Point 3
641.1
Palisades
500.3
Pilgrim
602.3
Vermont Yankee
470.5
Other (c)
0.3

3.1
13.9
17.7
55.8
53.5
41.3
52.8
34.4
—

—
—
—
—
—
(68.7)
—
—
—

(2.1)
(0.9)
(7.7)
(0.2)
(0.1)
(2.5)
(3.7)
(103.4)
—

—
(727.3) (b)
—
—
—
—
—
—
—

3,827.4

272.5

(68.7)

(120.6)

(727.3)

3,183.3

$6,706.8

$431.5

($104.6)

($120.6)

($727.3)

$6,185.8

Entergy Texas
System Energy
Total

Total
Entergy Total

(a)
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Utility:
Entergy Arkansas
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
Entergy Texas
System Energy
Total

Entergy Total

(a)

(b)
(c)
(d)

$—
—
—
—
—
—

($1.5)
—
—
—
—
—

$924.4
1,082.7
8.7
2.9
6.5
854.2

—

(1.5)

2,879.4

Liabilities
Incurred

$872.3
1,027.9
8.3
2.7
6.1
803.4

$—
—
—
—
—
—

$53.6
54.8
0.4
0.2
0.4
50.8

2,720.7

—

160.2

—
696.2
—
—
466.3
—
—
—
—

2.2
18.1
17.1
33.0
12.1
29.5
48.4
39.3
—

10.1
—
(0.3)
230.0
162.7
128.8
3.2
—
—

(2.4)
—
(7.1)
—
—
—
(0.5)
(128.8)
—

2,069.5

1,162.5

199.7

534.5

(138.8)

3,827.4

$4,790.2

$1,162.5

$359.9

$534.5

($140.3)

$6,706.8

Entergy Wholesale Commodities:
Big Rock Point
28.0
FitzPatrick
— (d)
Indian Point 1
197.9
Indian Point 2
390.1
— (d)
Indian Point 3
Palisades
342.0
Pilgrim
551.2
Vermont Yankee
560.0
Other (c)
0.3
Total

Spending

Liabilities as
of December 31,
2016

Liabilities as
of December 31,
2015

Change in
Cash Flow
Accretion
Estimate
(In Millions)

37.9
714.3 (a)
207.6
653.1
641.1
500.3
602.3
470.5
0.3

The FitzPatrick asset retirement obligation was classified as held for sale within other non-current liabilities
on the consolidated balance sheet as of December 31, 2016. See Note 14 to the financial statements for
discussion of the sale of the FitzPatrick plant to Exelon in March 2017.
See Note 14 to the financial statements for discussion of the sale of the FitzPatrick plant to Exelon in March
2017.
See “Coal Combustion Residuals” below for additional discussion regarding the asset retirement
obligations related to coal combustion residuals management.
See “Entergy Wholesale Commodities” in “Nuclear Plant Decommissioning” below for additional
discussion regarding the decommissioning agreements with NYPA and the associated asset retirement
obligations.

Nuclear Plant Decommissioning
Entergy periodically reviews and updates estimated decommissioning costs. The actual decommissioning
costs may vary from the estimates because of the timing of plant decommissioning, regulatory requirements,
changes in technology, and increased costs of labor, materials, and equipment. As described below, during 2017
and 2016, Entergy updated decommissioning cost estimates for certain nuclear power plants.
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Utility
In the second quarter 2017, System Energy recorded a revision to its estimated decommissioning cost
liability for Grand Gulf as a result of a revised decommissioning cost study. The revised estimate resulted in a
$35.9 million reduction in its decommissioning cost liability, along with a corresponding reduction in the related
asset retirement cost asset that will be depreciated over the remaining life of the unit.
Entergy Wholesale Commodities
In August 2013 the Board approved a plan to close and decommission Vermont Yankee at the end of 2014.
Vermont Yankee submitted notification of permanent cessation of operations and permanent removal of fuel from
the reactor in January 2015 after final shutdown in December 2014. Vermont Yankee’s future certifications to
satisfy the NRC’s financial assurance requirements will now be based on the site specific cost estimate, including
the estimated cost of managing spent fuel, rather than the NRC minimum formula for estimating decommissioning
costs. Filings with the NRC for planned shutdown activities will determine whether any other financial assurance
may be required and will specifically address funding for spent fuel management, which will be required until the
federal government takes possession of the fuel and removes it from the site, per its current obligation.
Entergy expects that amounts available in Vermont Yankee’s decommissioning trust fund, including
expected earnings, together with borrowings under its credit facility that are expected to be repaid with recoveries
from DOE litigation related to spent fuel storage, and the site restoration trust, will be sufficient to cover Vermont
Yankee’s expected costs of decommissioning, spent fuel management costs, and site restoration. See Note 4 to the
financial statements for discussion of the credit facility and Note 16 to the financial statements for discussion of the
decommissioning trust fund. In June 2015 the NRC staff issued an exemption from its regulations to allow Vermont
Yankee to use its decommissioning trust fund to pay for approximately $225 million of estimated future spent fuel
management costs that will not be paid for using funds from its credit facility. In August 2015, Vermont and two
Vermont utilities filed a petition in the U.S. Court of Appeals for the D.C. Circuit challenging the NRC’s issuance of
that exemption. In February 2016 the court dismissed the petition as premature because Vermont and the utilities
had requested the NRC to reconsider a number of issues related to Vermont Yankee's use of the decommissioning
trust fund including its use to pay for spent fuel management expenses pursuant to the exemption granted in June
2015. In October 2016 the NRC denied Vermont's and the utilities' request for a hearing and other relief but
directed the NRC staff to conduct an assessment of any environmental impacts associated with the exemption. In
December 2017 the NRC issued its final environmental assessment, concluding that the exemption did not, and will
not, have a significant effect on the environment.
In the fourth quarter 2016, Entergy Wholesale Commodities recorded a revision to its estimated
decommissioning cost liability for Palisades as a result of a revised decommissioning cost study. The revised
estimate resulted in a $129 million increase in the decommissioning cost liability, along with a corresponding
increase in the related asset retirement cost asset. The increase in the estimated decommissioning cost liability
resulted from the change in expectation regarding the timing of decommissioning cash flows due to the decision to
cease operations of the plant on October 1, 2018, subject to regulatory approval. The asset retirement cost asset was
included in the Palisades carrying value that was written down to fair value in the fourth quarter 2016. See Note 14
to the financial statements for discussion of the impairment of the value and planned shutdown of the Palisades
plant.
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In the third quarter 2017, Entergy Wholesale Commodities recorded a revision to its estimated
decommissioning cost liability for Palisades. The revised estimate resulted in a $68.7 million reduction in its
decommissioning cost liability, along with a corresponding reduction in the plant asset. The reduction in its
estimated decommissioning cost liability resulted from the change in expectation regarding the timing of
decommissioning cash flows due to the decision to continue to operate the plant until May 31, 2022.
For the Indian Point 3 and FitzPatrick plants purchased in 2000 from NYPA, NYPA retained the
decommissioning trust funds and the decommissioning liabilities. NYPA and Entergy subsidiaries executed
decommissioning agreements, which specified their decommissioning obligations. NYPA had the right to require
the Entergy subsidiaries to assume each of the decommissioning liabilities provided that it assigned the
corresponding decommissioning trust, up to a specified level, to the Entergy subsidiaries. Under the original
agreements, if the decommissioning liabilities were retained by NYPA, the Entergy subsidiaries would perform the
decommissioning of the plants at a price equal to the lesser of a pre-specified level or the amount in the
decommissioning trust funds. At the time of the acquisition of the plants Entergy recorded a contract asset that
represented an estimate of the present value of the difference between the stipulated contract amount for
decommissioning the plants less the decommissioning costs estimated in independent decommissioning cost studies.
The asset was increased by monthly accretion based on the applicable discount rate necessary to ultimately provide
for the estimated future value of the decommissioning contract. The monthly accretion was recorded as interest
income.
In the third quarter 2015, Entergy Wholesale Commodities recorded a revision to the contract asset for the
FitzPatrick plant. Due to a change in expectation regarding the timing of decommissioning cash flows, the result
was a write down of the contract asset from $335 million to $131 million, for a charge of $204 million.
In August 2016, Entergy entered into a trust transfer agreement with NYPA to transfer the decommissioning
trust funds and decommissioning liabilities for the Indian Point 3 and FitzPatrick plants to Entergy. As a result of
the agreement with NYPA, in the third quarter 2016 Entergy removed the contract asset from its balance sheet, and
recorded receivables for the beneficial interests in the decommissioning trust funds and asset retirement obligations
for the decommissioning liabilities. The transaction was contingent upon receiving approval from the NRC, which
was received in January 2017. The decommissioning trust funds for the Indian Point 3 and FitzPatrick plants were
transferred to Entergy by NYPA in January 2017. In March 2017, Entergy sold the FitzPatrick plant to Exelon, and
as part of the transaction, the FitzPatrick decommissioning trust fund, along with the decommissioning obligation
for that plant, was transferred to Exelon. See Note 14 to the financial statements for discussion of the sale of
FitzPatrick.
In the fourth quarter 2016, Entergy Wholesale Commodities recorded a revision to its estimated
decommissioning cost liabilities for Indian Point 1, Indian Point 2, and Indian Point 3 as a result of revised
decommissioning cost studies. The revised estimates resulted in a $392 million increase in the decommissioning
cost liabilities, along with a corresponding increase in the related asset retirement cost assets. The increase in the
estimated decommissioning cost liabilities resulted from the change in expectation regarding the timing of
decommissioning cash flows due to the decision to cease operations of the Indian Point 2 plant no later than April
2020 and the Indian Point 3 plant no later than April 2021. The asset retirement cost assets were included in the
carrying value that was written down to fair value in the fourth quarter 2016. See Note 14 to the financial
statements for discussion of the impairment of the value and planned shutdown of Indian Point Energy Center.
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As the Entergy Wholesale Commodities nuclear plants individually approach and begin decommissioning,
the Entergy Wholesale Commodities plant owners will submit filings with the NRC for planned shutdown activities.
These filings with the NRC will determine whether any other financial assurance may be required. The plants’
owners are required to provide the NRC with a biennial report (annually for units that have shut down or will shut
down within five years), based on values as of December 31, addressing the owners’ ability to meet the NRC
minimum funding levels. Depending on the value of the trust funds, the Entergy Wholesale Commodities plant
owners may be required to take steps, such as providing financial guarantees through letters of credit or parent
company guarantees or making additional contributions to the trusts, which could be significant, to ensure that the
trusts are adequately funded and that NRC minimum funding requirements are met.
Entergy maintains decommissioning trust funds that are committed to meeting its obligations for the costs
of decommissioning the nuclear power plants. The fair values of the decommissioning trust funds and the related
asset retirement obligation regulatory assets (liabilities) of Entergy as of December 31, 2017 and 2016 are as
follows:
2017
Decommissioning
Trust Fair Values

2016

Regulatory
Asset (Liability)

(In Millions)
Utility:
ANO 1 and ANO 2
River Bend
Waterford 3
Grand Gulf
Entergy Wholesale Commodities

$944.9
$818.2
$493.9
$905.7
$4,049.3

Decommissioning
Trust Fair Values

Regulatory
Asset (Liability)

(In Millions)
$337.9
($30.6)
$188.9
$169.1
$—

$834.7
$712.8
$427.9
$780.5
$2,968.0

$316.3
($28.4)
$172.8
$142.5
$—

As a result of the agreement with NYPA discussed above, in the third quarter 2016, Entergy removed the
contract asset from its balance sheet, and recorded receivables of $1.5 billion for the beneficial interests in the
decommissioning trust funds for Indian Point 3 and FitzPatrick. At December 31, 2016, the fair values of the
decommissioning trust funds held by NYPA were $719 million for the Indian Point 3 plant and $785 million for the
FitzPatrick plant. See Note 16 to the financial statements for further discussion of the transfer of the
decommissioning trust funds held by NYPA to Entergy.
Coal Combustion Residuals
In June 2010 the EPA issued a proposed rule on coal combustion residuals (CCRs) that contained two
primary regulatory options: (1) regulating CCRs destined for disposal in landfills or received (including stored) in
surface impoundments as so-called “special wastes” under the hazardous waste program of RCRA Subtitle C; or (2)
regulating CCRs destined for disposal in landfills or surface impoundments as non-hazardous wastes under Subtitle
D of RCRA. Under both options, CCRs that are beneficially reused in certain processes would remain excluded
from hazardous waste regulation. In April 2015 the EPA published the final CCR rule with the material being
regulated under the second scenario presented above - as non-hazardous wastes regulated under RCRA Subtitle D.
The final regulations create new compliance requirements including modified storage, new notification and
reporting practices, product disposal considerations, and CCR unit closure criteria. Entergy believes that on-site
disposal options will be available at its facilities, to the extent needed for CCR that cannot be transferred for
161

Entergy Corporation and Subsidiaries
Notes to Financial Statements

beneficial reuse. In December 2016, the Water Infrastructure Improvements for the Nation Act (WIIN Act) was
signed into law, which authorizes states to regulate coal ash rather than leaving primary enforcement to citizen suit
actions. States may submit to the EPA proposals for permit programs. In September 2017 the EPA agreed to
reconsider certain provisions of the CCR rule in light of the WIIN Act. The EPA has not yet initiated a new round
of rulemaking and has not extended the existing mid-October 2017 groundwater monitoring deadline. Entergy met
the existing monitoring deadline, is monitoring state agency actions, and will participate in the regulatory
development process.

NOTE 10. LEASES
General
As of December 31, 2017, Entergy had capital leases and non-cancelable operating leases for equipment,
buildings, vehicles, and fuel storage facilities with minimum lease payments as follows (excluding power purchase
agreement operating leases, nuclear fuel leases, and the Grand Gulf sale and leaseback transaction, all of which are
discussed elsewhere):
Year
2018
2019
2020
2021
2022
Years thereafter
Minimum lease payments
Less: Amount representing interest
Present value of net minimum lease payments

Operating
Capital
Leases
Leases
(In Thousands)
$80,368
$3,018
82,516
2,887
67,385
2,887
58,507
2,887
43,760
2,887
96,550
19,004
429,086
33,570
—
10,051
$429,086
$23,519

Total rental expenses for all leases (excluding power purchase agreement operating leases, nuclear fuel
leases, and the Grand Gulf and Waterford 3 sale and leaseback transactions) amounted to $53.1 million in 2017,
$44.4 million in 2016, and $63.9 million in 2015.
In addition to the above rental expense, railcar operating lease payments and oil tank facilities lease
payments are recorded in fuel expense in accordance with regulatory treatment. Railcar operating lease payments
were $4.0 million in 2017, $3.4 million in 2016, and $4.7 million in 2015 for Entergy Arkansas and $0.3 million in
2017, $0.3 million in 2016, and $1.1 million in 2015 for Entergy Louisiana. Oil tank facilities lease payments for
Entergy Mississippi were $1.6 million in 2017, $1.6 million in 2016, and $1.6 million in 2015.
Power Purchase Agreements
As of December 31, 2017, Entergy Texas had a power purchase agreement that is accounted for as an
operating lease under the accounting standards. The lease payments are recovered in fuel expense in accordance
with regulatory treatment. The minimum lease payments under the power purchase agreement are as follows:
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Year

Entergy

2018
2019
2020
2021
2022
Years thereafter
Minimum lease payments

(In Thousands)
$30,458
31,159
31,876
32,609
10,180
—
$136,282

Total capacity expense under the power purchase agreement accounted for as an operating lease at Entergy Texas
was $34.1 million in 2017, $26.1 million in 2016, and $29.9 million in 2015.
Sales and Leaseback Transactions
Waterford 3 Lease Obligation
In 1989, in three separate but substantially identical transactions, Entergy Louisiana sold and leased back
undivided interests in Waterford 3 for the aggregate sum of $353.6 million. The leases were scheduled to expire in
July 2017. Entergy Louisiana was required to report the sale-leaseback as a financing transaction in its financial
statements.
In December 2015, Entergy Louisiana agreed to purchase the undivided interests in Waterford 3 that were
previously being leased. The purchase was accomplished in a two-step transaction in which Entergy Louisiana first
acquired the equity participant’s beneficial interest in the leased assets, followed by a termination of the leases and
transfer of the leased assets to Entergy Louisiana when the outstanding lessor debt is paid.
In March 2016, Entergy Louisiana completed the first step in the two-step transaction by acquiring the
equity participant’s beneficial interest in the leased assets. Entergy Louisiana paid $60 million in cash and $52
million through the issuance of a non-interest bearing collateral trust mortgage note, payable in installments through
July 2017. Entergy Louisiana continued to make payments on the lessor debt that remained outstanding and which
matured in January 2017. The combination of payments on the $52 million collateral trust mortgage note issued
and the debt service on the lessor debt was equal in timing and amount to the remaining lease payments due from
the closing of the transaction through the end of the lease term in July 2017.
Throughout the term of the lease, Entergy Louisiana had accrued a liability for the amount it expected to
pay to retain the use of the undivided interests in Waterford 3 at the end of the lease term. Since the sale-leaseback
transaction was accounted for as a financing transaction, the accrual of this liability was accounted for as additional
interest expense. As of December 2015, the balance of this liability was $62.7 million. Upon entering into the
agreement to purchase the equity participant’s beneficial interest in the undivided interests, Entergy Louisiana
reduced the balance of the liability to $60 million, and recorded the $2.7 million difference as a credit to interest
expense. The $60 million remaining liability was eliminated upon payment of the cash portion of the purchase price
in 2016.
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As of December 31, 2016, Entergy Louisiana, in connection with the Waterford 3 lease obligation, had a
future minimum lease payment (reflecting an interest rate of 8.09%) of $57.5 million, including $2.3 million in
interest, due January 2017 that was recorded as long-term debt.
In February 2017 the leases were terminated and the leased assets were conveyed to Entergy Louisiana.
Grand Gulf Lease Obligations
In 1988, in two separate but substantially identical transactions, System Energy sold and leased back
undivided ownership interests in Grand Gulf for the aggregate sum of $500 million. The initial term of the leases
expired in July 2015. System Energy renewed the leases for fair market value with renewal terms expiring in July
2036. At the end of the new lease renewal terms, System Energy has the option to repurchase the leased interests in
Grand Gulf or renew the leases at fair market value. In the event that System Energy does not renew or purchase
the interests, System Energy would surrender such interests and their associated entitlement of Grand Gulf’s
capacity and energy.
System Energy is required to report the sale-leaseback as a financing transaction in its financial
statements. For financial reporting purposes, System Energy expenses the interest portion of the lease obligation
and the plant depreciation. However, operating revenues include the recovery of the lease payments because the
transactions are accounted for as a sale and leaseback for ratemaking purposes. Consistent with a recommendation
contained in a FERC audit report, System Energy initially recorded as a net regulatory asset the difference between
the recovery of the lease payments and the amounts expensed for interest and depreciation and continues to record
this difference as a regulatory asset or liability on an ongoing basis, resulting in a zero net balance for the regulatory
asset at the end of the lease term. The amount was a net regulatory liability of $55.6 million as of December 31,
2017 and 2016.
As of December 31, 2017, System Energy, in connection with the Grand Gulf sale and leaseback
transactions, had future minimum lease payments (reflecting an implicit rate of 5.13%) that are recorded as longterm debt, as follows:
Amount
(In Thousands)
2018
2019
2020
2021
2022
Years thereafter
Total
Less: Amount representing interest
Present value of net minimum lease payments
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NOTE 11. RETIREMENT, OTHER POSTRETIREMENT BENEFITS, AND DEFINED CONTRIBUTION
PLANS
Qualified Pension Plans
Entergy has eight qualified pension plans covering substantially all employees. The Entergy Corporation
Retirement Plan for Non-Bargaining Employees (Non-Bargaining Plan I), the Entergy Corporation Retirement Plan
for Bargaining Employees (Bargaining Plan I), the Entergy Corporation Retirement Plan II for Non-Bargaining
Employees (Non-Bargaining Plan II), the Entergy Corporation Retirement Plan II for Bargaining Employees, the
Entergy Corporation Retirement Plan III, and the Entergy Corporation Retirement Plan IV for Bargaining
Employees are non-contributory final average pay plans and provide pension benefits that are based on employees’
credited service and compensation during employment. Effective as of the close of business on December 31, 2016,
the Entergy Corporation Retirement Plan IV for Non-Bargaining Employees (Non-Bargaining Plan IV) was merged
with and into Non-Bargaining Plan II. At the close of business on December 31, 2016, the liabilities for the accrued
benefits and the assets attributable to such liabilities of all participants in Non-Bargaining Plan IV were assumed by
and transferred to Non-Bargaining Plan II. There was no loss of vesting or benefit options or reduction of accrued
benefits to affected participants as a result of this plan merger. Non-bargaining employees whose most recent date
of hire is after June 30, 2014 participate in the Entergy Corporation Cash Balance Plan for Non-Bargaining
Employees (Non-Bargaining Cash Balance Plan). Certain bargaining employees hired or rehired after June 30,
2014, or such later date provided for in their applicable collective bargaining agreements, participate in the Entergy
Corporation Cash Balance Plan for Bargaining Employees (Bargaining Cash Balance Plan). The Registrant
Subsidiaries participate in these four plans: Non-Bargaining Plan I, Bargaining Plan I, Non-Bargaining Cash
Balance Plan, and Bargaining Cash Balance Plan.
The assets of the six final average pay qualified pension plans are held in a master trust established by
Entergy, and the assets of the two cash balance pension plans are held in a second master trust established by
Entergy. Each pension plan has an undivided beneficial interest in each of the investment accounts in its respective
master trust that is maintained by a trustee. Use of the master trusts permits the commingling of the trust assets of
the pension plans of Entergy Corporation and its Registrant Subsidiaries for investment and administrative
purposes. Although assets in the master trusts are commingled, the trustee maintains supporting records for the
purpose of allocating the trust level equity in net earnings (loss) and the administrative expenses of the investment
accounts in each trust to the various participating pension plans in that particular trust. The fair value of the trusts’
assets is determined by the trustee and certain investment managers. For each trust, the trustee calculates a daily
earnings factor, including realized and unrealized gains or losses, collected and accrued income, and administrative
expenses, and allocates earnings to each plan in the master trusts on a pro rata basis.
Within each pension plan, the record of each Registrant Subsidiary’s beneficial interest in the plan assets is
maintained by the plan’s actuary and is updated quarterly. Assets for each Registrant Subsidiary are increased for
investment net income and contributions, and are decreased for benefit payments. A plan’s investment net
income/loss (i.e. interest and dividends, realized and unrealized gains and losses and expenses) is allocated to the
Registrant Subsidiaries participating in that plan based on the value of assets for each Registrant Subsidiary at the
beginning of the quarter adjusted for contributions and benefit payments made during the quarter.
Entergy Corporation and its subsidiaries fund pension plans in an amount not less than the minimum
required contribution under the Employee Retirement Income Security Act of 1974, as amended, and the Internal
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Revenue Code of 1986, as amended. The assets of the plans include common and preferred stocks, fixed-income
securities, interest in a money market fund, and insurance contracts. The Registrant Subsidiaries’ pension costs are
recovered from customers as a component of cost of service in each of their respective jurisdictions.
Components of Qualified Net Pension Cost and Other Amounts Recognized as a Regulatory Asset and/or
Accumulated Other Comprehensive Income (AOCI)
Entergy Corporation and its subsidiaries’ total 2017, 2016, and 2015 qualified pension costs and amounts
recognized as a regulatory asset and/or other comprehensive income, including amounts capitalized, included the
following components:
2017
Net periodic pension cost:
Service cost - benefits earned during the period
Interest cost on projected benefit obligation
Expected return on assets
Amortization of prior service cost
Recognized net loss
Curtailment loss
Special termination benefit
Net periodic pension costs

2016
(In Thousands)

2015

$133,641
260,824
(408,225)
261
227,720
—
—

$143,244
261,613
(389,465)
1,079
195,298
3,084
—

$175,046
302,777
(394,618)
1,561
235,922
374
76

$214,221

$214,853

$321,138

$368,067

$203,229

$50,762

(261)
—
(227,720)
$140,086

(1,079)
(1,045)
(195,298)
$5,807

(1,561)
(374)
(235,922)
($187,095)

$354,307

$220,660

$134,043

$398
$274,104

$261
$227,720

$1,079
$195,321

Other changes in plan assets and benefit obligations recognized
as a regulatory asset and/or AOCI (before tax)
Arising this period:
Net loss
Amounts reclassified from regulatory asset and/or AOCI to net
periodic pension cost in the current year:
Amortization of prior service cost
Acceleration of prior service cost to curtailment
Amortization of net loss
Total
Total recognized as net periodic pension cost, regulatory asset,
and/or AOCI (before tax)
Estimated amortization amounts from regulatory asset and/or
AOCI to net periodic cost in the following year:
Prior service cost
Net loss
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Qualified Pension Obligations, Plan Assets, Funded Status, Amounts Recognized in the Balance Sheet
Qualified pension obligations, plan assets, funded status, amounts recognized in the Consolidated Balance
Sheets for Entergy Corporation and its Subsidiaries as of December 31, 2017 and 2016 are as follows:
2017
2016
(In Thousands)
Change in Projected Benefit Obligation (PBO)
Balance at January 1
Service cost
Interest cost
Curtailment
Actuarial loss
Employee contributions
Benefits paid
Balance at December 31
Change in Plan Assets
Fair value of assets at January 1
Actual return on plan assets
Employer contributions
Employee contributions
Benefits paid
Fair value of assets at December 31
Funded status
Amount recognized in the balance sheet
Non-current liabilities
Amount recognized as a regulatory asset
Net loss
Amount recognized as AOCI (before tax)
Prior service cost
Net loss

$7,142,567
133,641
260,824
—
767,849
40
(317,834)
$7,987,087

$6,848,238
143,244
261,613
2,039
209,360
23
(321,950)
$7,142,567

$5,171,202
808,007
409,901
40
(317,834)
$6,071,316
($1,915,771)

$4,707,433
395,596
390,100
23
(321,950)
$5,171,202
($1,971,365)

($1,915,771)

($1,971,365)

$2,418,206

$2,326,349

$398
667,766
$668,164

$659
619,276
$619,935

Accumulated Pension Benefit Obligation
The accumulated benefit obligation for Entergy’s qualified pension plans was $7.4 billion and $6.7 billion
at December 31, 2017 and 2016, respectively.
Other Postretirement Benefits
Entergy also currently offers retiree medical, dental, vision, and life insurance benefits (other postretirement
benefits) for eligible retired employees. Employees who commenced employment before July 1, 2014 and who
satisfy certain eligibility requirements (including retiring from Entergy after a certain age and/or years of service
with Entergy and immediately commencing their Entergy pension benefit), may become eligible for other
postretirement benefits.
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Entergy uses a December 31 measurement date for its postretirement benefit plans.
Effective January 1, 1993, Entergy adopted an accounting standard requiring a change from a cash method
to an accrual method of accounting for postretirement benefits other than pensions. Entergy Arkansas, Entergy
Mississippi, Entergy New Orleans, and Entergy Texas have received regulatory approval to recover accrued other
postretirement benefit costs through rates. The LPSC ordered Entergy Louisiana to continue the use of the pay-asyou-go method for ratemaking purposes for postretirement benefits other than pensions. However, the LPSC retains
the flexibility to examine individual companies’ accounting for other postretirement benefits to determine if special
exceptions to this order are warranted. Pursuant to regulatory directives, Entergy Arkansas, Entergy Mississippi,
Entergy New Orleans, Entergy Texas, and System Energy contribute the other postretirement benefit costs collected
in rates into external trusts. System Energy is funding, on behalf of Entergy Operations, other postretirement
benefits associated with Grand Gulf.
Trust assets contributed by participating Registrant Subsidiaries are in master trusts, established by Entergy
Corporation and maintained by a trustee. Each participating Registrant Subsidiary holds a beneficial interest in the
trusts’ assets. The assets in the master trusts are commingled for investment and administrative purposes. Although
assets are commingled, supporting records are maintained for the purpose of allocating the beneficial interest in net
earnings/(losses) and the administrative expenses of the investment accounts to the various participating plans and
participating Registrant Subsidiaries. Beneficial interest in an investment account’s net income/(loss) is comprised
of interest and dividends, realized and unrealized gains and losses, and expenses. Beneficial interest from these
investments is allocated to the plans and participating Registrant Subsidiary based on their portion of net assets in
the pooled accounts.
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Components of Net Other Postretirement Benefit Cost and Other Amounts Recognized as a Regulatory Asset
and/or AOCI
Entergy Corporation’s and its subsidiaries’ total 2017, 2016, and 2015 other postretirement benefit costs,
including amounts capitalized and amounts recognized as a regulatory asset and/or other comprehensive income,
included the following components:
2017
Other postretirement costs:
Service cost - benefits earned during the period
Interest cost on accumulated postretirement benefit obligation
(APBO)
Expected return on assets
Amortization of prior service credit
Recognized net loss
Net other postretirement benefit cost

2016
(In Thousands)

2015

$26,915

$32,291

$45,305

55,838

56,331

71,934

(37,630)
(41,425)
21,905
$25,603

(41,820)
(45,490)
18,214
$19,526

(45,375)
(37,280)
31,573
$66,157

Other changes in plan assets and benefit obligations recognized
as a regulatory asset and /or AOCI (before tax)
Arising this period:
Prior service credit for period
Net (gain)/loss
Amounts reclassified from regulatory asset and /or AOCI to net
periodic benefit cost in the current year:
Amortization of prior service credit
Amortization of net loss
Total

($2,564)
(66,922)

($20,353)
49,805

($48,192)
(154,339)

41,425
(21,905)
($49,966)

45,490
(18,214)
$56,728

37,280
(31,573)
($196,824)

Total recognized as net periodic benefit income/(cost), regulatory
asset, and/or AOCI (before tax)

($24,363)

$76,254

($130,667)

($37,002)
$13,729

($41,425)
$21,905

($45,485)
$18,214

Estimated amortization amounts from regulatory asset and/or
AOCI to net periodic benefit cost in the following year
Prior service credit
Net loss
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Other Postretirement Benefit Obligations, Plan Assets, Funded Status, and Amounts Not Yet Recognized and
Recognized in the Balance Sheet
Other postretirement benefit obligations, plan assets, funded status, and amounts not yet recognized and
recognized in the Consolidated Balance Sheets of Entergy Corporation and its Subsidiaries as of December 31, 2017
and 2016 are as follows:
2017
2016
(In Thousands)
Change in APBO
Balance at January 1
Service cost
Interest cost
Plan amendments
Plan participant contributions
Actuarial (gain)/loss
Benefits paid
Medicare Part D subsidy received
Balance at December 31
Change in Plan Assets
Fair value of assets at January 1
Actual return on plan assets
Employer contributions
Plan participant contributions
Benefits paid
Fair value of assets at December 31
Funded status
Amounts recognized in the balance sheet
Current liabilities
Non-current liabilities
Total funded status
Amounts recognized as a regulatory asset
Prior service credit
Net loss

$1,568,963
26,915
55,838
(2,564)
35,080
(23,409)
(97,829)
493
$1,563,487

$1,530,829
32,291
56,331
(20,353)
27,686
46,201
(104,477)
455
$1,568,963

$596,660
81,143
44,273
35,080
(97,829)
$659,327
($904,160)

$579,069
38,216
56,166
27,686
(104,477)
$596,660
($972,303)

($45,237)
(858,923)
($904,160)

($45,255)
(927,048)
($972,303)

($40,461)
144,966
$104,505

($54,896)
222,540
$167,644

($65,047)
161,322
$96,275

($89,474)
172,575
$83,101

Amounts recognized as AOCI (before tax)
Prior service credit
Net loss
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Non-Qualified Pension Plans
Entergy also sponsors non-qualified, non-contributory defined benefit pension plans that provide benefits to
certain key employees. Entergy recognized net periodic pension cost related to these plans of $37.6 million in 2017,
$24.9 million in 2016, and $22.8 million in 2015. In 2017, 2016, and 2015 Entergy recognized $20.3 million, $8.1
million, and $5.1 million, respectively in settlement charges related to the payment of lump sum benefits out of the
plan that is included in the non-qualified pension plan cost above. The projected benefit obligation was $162.3
million and $169.3 million as of December 31, 2017 and 2016, respectively. The accumulated benefit obligation
was $144.7 million and $151.0 million as of December 31, 2017 and 2016, respectively.
Entergy’s non-qualified, non-current pension liability at December 31, 2017 and 2016 was $136 million and
$137.6 million, respectively; and its current liability was $26.4 million and $31.7 million, respectively. The
unamortized prior service cost and net loss are recognized in regulatory assets ($55.2 million at December 31, 2017
and $59.8 million at December 31, 2016) and accumulated other comprehensive income before taxes ($35.9 million
at December 31, 2017 and $31.6 million at December 31, 2016).
Reclassification out of Accumulated Other Comprehensive Income (Loss)
Entergy and Entergy Louisiana reclassified the following costs out of accumulated other comprehensive
income (loss) (before taxes and including amounts capitalized) as of December 31, 2017:
Qualified
Pension
Costs
Entergy
Amortization of prior service cost
Amortization of loss
Settlement loss
Entergy Louisiana
Amortization of prior service cost
Amortization of loss

Other
Postretirement Non-Qualified
Pension Costs
Costs
(In Thousands)

Total

($261)
(73,800)
—
($74,061)

$26,867
(8,805)
—
$18,062

($355)
(3,397)
(7,544)
($11,296)

$26,251
(86,002)
(7,544)
($67,295)

$—
(3,459)
($3,459)

$7,735
(1,859)
$5,876

($1)
(9)
($10)

$7,734
(5,327)
$2,407
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Entergy and Entergy Louisiana reclassified the following costs out of accumulated other comprehensive
income (loss) (before taxes and including amounts capitalized) as of December 31, 2016:
Qualified
Pension
Costs

Other
Postretirement Non-Qualified
Pension Costs
Costs
(In Thousands)

Total

Entergy
Amortization of prior service cost
Acceleration of prior service cost due to
curtailment
Amortization of loss
Settlement loss

($1,079)

$30,949

(1,045)

—

($456)
—

$29,414
(1,045)

(49,930)
—
($52,054)

(8,248)
—
$22,701

(2,515)
(2,007)
($4,978)

(60,693)
(2,007)
($34,331)

$—
(3,345)
($3,345)

$7,787
(2,926)
$4,861

($1)
(10)
($11)

$7,786
(6,281)
$1,505

Entergy Louisiana
Amortization of prior service cost
Amortization of loss

Accounting for Pension and Other Postretirement Benefits
Accounting standards require an employer to recognize in its balance sheet the funded status of its benefit
plans. This is measured as the difference between plan assets at fair value and the benefit obligation. Entergy uses
a December 31 measurement date for its pension and other postretirement plans. Employers are to record
previously unrecognized gains and losses, prior service costs, and any remaining transition asset or obligation (that
resulted from adopting prior pension and other postretirement benefits accounting standards) as comprehensive
income and/or as a regulatory asset reflective of the recovery mechanism for pension and other postretirement
benefit costs in the Registrant Subsidiaries’ respective regulatory jurisdictions. For the portion of Entergy Louisiana
that is not regulated, the unrecognized prior service cost, gains and losses, and transition asset/obligation for its
pension and other postretirement benefit obligations are recorded as other comprehensive income. Entergy
Louisiana recovers other postretirement benefit costs on a pay-as-you-go basis and records the unrecognized prior
service cost, gains and losses, and transition obligation for its other postretirement benefit obligation as other
comprehensive income. Accounting standards also require that changes in the funded status be recorded as other
comprehensive income and/or a regulatory asset in the period in which the changes occur.
With regard to pension and other postretirement costs, Entergy calculates the expected return on pension
and other postretirement benefit plan assets by multiplying the long-term expected rate of return on assets by the
market-related value (MRV) of plan assets. Entergy determines the MRV of pension plan assets by calculating a
value that uses a 20-quarter phase-in of the difference between actual and expected returns. For other
postretirement benefit plan assets Entergy uses fair value when determining MRV.
Qualified Pension and Other Postretirement Plans’ Assets
The Plan Administrator’s trust asset investment strategy is to invest the assets in a manner whereby longterm earnings on the assets (plus cash contributions) provide adequate funding for retiree benefit payments. The
mix of assets is based on an optimization study that identifies asset allocation targets in order to achieve the
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maximum return for an acceptable level of risk, while minimizing the expected contributions and pension and
postretirement expense.
In the optimization studies, the Plan Administrator formulates assumptions about characteristics, such as
expected asset class investment returns, volatility (risk), and correlation coefficients among the various asset
classes. The future market assumptions used in the optimization study are determined by examining historical
market characteristics of the various asset classes and making adjustments to reflect future conditions expected to
prevail over the study period.
The target asset allocation for pension adjusts dynamically based on the pension plans’ funded status. The
current targets are shown below. The expectation is that the allocation to fixed income securities will increase as the
pension plans’ funded status increases. The following ranges were established to produce an acceptable,
economically efficient plan to manage around the targets.
For postretirement assets the target and range asset allocations (as shown below) reflect recommendations
made in the latest optimization study. The target asset allocations for postretirement assets adjust dynamically based
on the funded status of each sub-account within each trust. The current weighted average targets shown below
represent the aggregate of all targets for all sub-accounts within all trusts.
Entergy’s qualified pension and postretirement weighted-average asset allocations by asset category at
December 31, 2017 and 2016 and the target asset allocation and ranges for 2017 are as follows:
Pension Asset Allocation
Domestic Equity Securities
International Equity Securities
Fixed Income Securities
Other

Target
45%
20%
35%
0%

Range
37% to 53%
16% to 24%
32% to 38%
0% to 10%

Actual 2017
45%
20%
34%
1%

Actual 2016
46%
20%
33%
1%

Target
27%
18%
55%
0%

Non-Taxable and Taxable
Range
Actual 2017
22% to 32%
30%
13% to 23%
20%
50% to 60%
50%
0% to 5%
0%

Actual 2016
40%
27%
33%
0%

Postretirement Asset Allocation
Domestic Equity Securities
International Equity Securities
Fixed Income Securities
Other

In determining its expected long-term rate of return on plan assets used in the calculation of benefit plan
costs, Entergy reviews past performance, current and expected future asset allocations, and capital market
assumptions of its investment consultant and some investment managers.
The expected long-term rate of return for the qualified pension plans’ assets is based primarily on the
geometric average of the historical annual performance of a representative portfolio weighted by the target asset
allocation defined in the table above, along with other indications of expected return on assets. The time period
reflected is a long dated period spanning several decades.
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The expected long-term rate of return for the non-taxable postretirement trust assets is determined using the
same methodology described above for pension assets, but the aggregate asset allocation specific to the non-taxable
postretirement assets is used.
For the taxable postretirement trust assets, the investment allocation includes tax-exempt fixed income
securities. This asset allocation, in combination with the same methodology employed to determine the expected
return for other postretirement assets (as described above), and with a modification to reflect applicable taxes, is
used to produce the expected long-term rate of return for taxable postretirement trust assets.
Concentrations of Credit Risk
Entergy’s investment guidelines mandate the avoidance of risk concentrations. Types of concentrations
specified to be avoided include, but are not limited to, investment concentrations in a single entity, type of industry,
foreign country, geographic area and individual security issuance. As of December 31, 2017, all investment
managers and assets were materially in compliance with the approved investment guidelines, therefore there were
no significant concentrations (defined as greater than 10 percent of plan assets) of credit risk in Entergy’s pension
and other postretirement benefit plan assets.
Fair Value Measurements
Accounting standards provide the framework for measuring fair value. That framework provides a fair
value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives
the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1
measurements) and the lowest priority to unobservable inputs (Level 3 measurements).
The three levels of the fair value hierarchy are described below:
•

Level 1 - Level 1 inputs are unadjusted quoted prices for identical assets or liabilities in active markets that
the Plan has the ability to access at the measurement date. Active markets are those in which transactions
for the asset or liability occur in sufficient frequency and volume to provide pricing information on an
ongoing basis.

•

Level 2 - Level 2 inputs are inputs other than quoted prices included in Level 1 that are, either directly or
indirectly, observable for the asset or liability at the measurement date. Assets are valued based on prices
derived by an independent party that uses inputs such as benchmark yields, reported trades, broker/dealer
quotes, and issuer spreads. Prices are reviewed and can be challenged with the independent parties and/or
overridden if it is believed such would be more reflective of fair value. Level 2 inputs include the
following:
-

quoted prices for similar assets or liabilities in active markets;
quoted prices for identical assets or liabilities in inactive markets;
inputs other than quoted prices that are observable for the asset or liability; or
inputs that are derived principally from or corroborated by observable market data by correlation or
other means.
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If an asset or liability has a specified (contractual) term, the Level 2 input must be observable for
substantially the full term of the asset or liability.
•

Level 3 - Level 3 refers to securities valued based on significant unobservable inputs.

Assets and liabilities are classified in their entirety based on the lowest level of input that is significant to
the fair value measurement. The following tables set forth by level within the fair value hierarchy, measured at fair
value on a recurring basis at December 31, 2017, and December 31, 2016, a summary of the investments held in the
master trusts for Entergy’s qualified pension and other postretirement plans in which the Registrant Subsidiaries
participate.
Qualified Defined Benefit Pension Plan Trusts
2017

Level 2

Level 1

Level 3

Total

(In Thousands)
Equity securities:
Corporate stocks:
Preferred
Common
Common collective trusts (c)
Registered investment companies
Fixed income securities:
U.S. Government securities
Corporate debt instruments
Registered investment companies (e)
Other
Other:
Insurance company general account
(unallocated contracts)
Total investments
Cash
Other pending transactions
Less: Other postretirement assets
included in total investments
Total fair value of qualified pension
assets

$11,461 (b)
663,923 (b)

$—
34 (b)

—

$11,461
663,957
3,198,799
125,174

(a)
(a)
(d)
(f)

—
—
—
—

638,832
619,735
764,251
62,605

37,994 (g)

—

37,994

$—

$6,122,808

125,174 (d)

—

— (b)
—
45,768 (d)
46 (f)

638,832
619,735
2,735
62,559

—
$846,372

$1,361,889

$—
—

1,508
5,179
(58,179)
$6,071,316
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2016
Short-term investments
Equity securities:
Corporate stocks:
Preferred
Common
Common collective trusts (c)
103-12 investment entities (h)
Registered investment companies
Fixed income securities:
U.S. Government securities
Corporate debt instruments
Registered investment companies (e)
Other
Other:
Insurance company general account
(unallocated contracts)
Total investments
Cash
Other pending transactions
Less: Other postretirement assets
included in total investments
Total fair value of qualified pension
assets

Level 1
$—

Level 2
Level 3
(In Thousands)
$3,610 (a)
$—

Total
$3,610

6,423 (b)
745,715 (b)

—
39 (b)

—
—

258,879 (d)

—

—

6,423
745,754
2,072,743
335,818
258,879

136 (b)
—
35,216 (d)
34 (f)

370,545
630,726
2,695
105,613

(a)
(a)
(d)
(f)

—
—
—
—

370,681
630,726
640,836
105,647

37,111 (g)

—

37,111

$—

$5,208,228
929
8,869

—
$1,046,403

$1,150,339

(46,824)
$5,171,202

Other Postretirement Trusts
2017
Equity securities:
Common collective trust (c)
Fixed income securities:
U.S. Government securities
Corporate debt instruments
Registered investment companies
Other
Total investments
Other pending transactions
Plus: Other postretirement assets included
in the investments of the qualified
pension trust
Total fair value of other postretirement
assets

Level 1

Level 2
Level 3
(In Thousands)

Total

$300,139
81,602 (b)
—
3,127 (d)
—
$84,729

76,790 (a)
92,869 (a)
—
45,627 (f)
$215,286

—
—
—
—
$—

158,392
92,869
3,127
45,627
$600,154
994
58,179
$659,327
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2016
Equity securities:
Common collective trust (c)
Fixed income securities:
U.S. Government securities
Corporate debt instruments
Registered investment companies
Other
Total investments
Other pending transactions
Plus: Other postretirement assets included
in the investments of the qualified
pension trust
Total fair value of other postretirement
assets
(a)
(b)
(c)

(d)

(e)

(f)
(g)

(h)

Level 1

Level 2
Level 3
(In Thousands)

Total

$368,704
30,632 (b)
—
3,123 (d)
—
$33,755

43,097 (a)
58,787 (a)
—
45,389 (f)
$147,273

—
—
—
—
$—

73,729
58,787
3,123
45,389
$549,732
104
46,824
$596,660

Certain preferred stocks and certain fixed income debt securities (corporate, government, and securitized)
are stated at fair value as determined by broker quotes.
Common stocks, certain preferred stocks, and certain fixed income debt securities (government) are stated
at fair value determined by quoted market prices.
The common collective trusts hold investments in accordance with stated objectives. The investment
strategy of the trusts is to capture the growth potential of equity markets by replicating the performance of a
specified index. Net asset value per share of common collective trusts estimate fair value. Certain of these
common collective trusts are not publicly quoted, and are valued by the fund administrators using net asset
value as a practical expedient. Accordingly, these funds are not assigned a level in the fair value table.
Registered investment companies are money market mutual funds with a stable net asset value of one dollar
per share. Registered investment companies may hold investments in domestic and international bond
markets or domestic equities and estimate fair value using net asset value per share.
Certain of these registered investment companies are not publicly quoted, and are valued by the fund
administrators using net asset value as a practical expedient. Accordingly, these funds are not assigned a
level in the fair value table.
The other remaining assets are U.S. municipal and foreign government bonds stated at fair value as
determined by broker quotes.
The unallocated insurance contract investments are recorded at contract value, which approximates fair
value. The contract value represents contributions made under the contract, plus interest, less funds used to
pay benefits and contract expenses, and less distributions to the master trust.
103-12 investment entities hold investments in accordance with stated objectives. The investment strategy
of the investment entities is to capture the growth potential of international equity markets by replicating the
performance of a specified index. 103-12 investment entities estimate fair value using net asset value as a
practical expedient. Accordingly, these funds are not assigned a level in the fair value table.
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Estimated Future Benefit Payments
Based upon the assumptions used to measure Entergy’s qualified pension and other postretirement benefit
obligations at December 31, 2017, and including pension and other postretirement benefits attributable to estimated
future employee service, Entergy expects that benefits to be paid and the Medicare Part D subsidies to be received
over the next ten years for Entergy Corporation and its subsidiaries will be as follows:
Estimated Future Benefits Payments
Other Postretirement
Qualified
Non-Qualified
(before Medicare
Pension
Pension
Subsidy)
(In Thousands)
Year(s)
2018
2019
2020
2021
2022
2023 - 2027

$412,057
$435,880
$447,224
$462,624
$470,846
$2,478,959

$26,375
$10,108
$13,364
$10,765
$17,425
$72,181

Estimated Future
Medicare Subsidy
Receipts

$82,087
$86,685
$89,508
$92,087
$94,427
$475,991

$745
$842
$956
$1,071
$1,195
$8,109

Contributions
Entergy currently expects to contribute approximately $352.1 million to its qualified pension plans and
approximately $52.3 million to other postretirement plans in 2018. The expected 2018 pension and other
postretirement plan contributions of the Registrant Subsidiaries for their employees are shown below. The 2018
required pension contributions will be known with more certainty when the January 1, 2018 valuations are
completed, which is expected by April 1, 2018.
Actuarial Assumptions
The significant actuarial assumptions used in determining the pension PBO and the other postretirement
benefit APBO as of December 31, 2017 and 2016 were as follows:
Weighted-average discount rate:
Qualified pension
Other postretirement
Non-qualified pension
Weighted-average rate of increase in future compensation levels
Assumed health care trend rate:
Pre-65
Post-65
Ultimate rate
Year ultimate rate is reached and beyond:
Pre-65
Post-65
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2017

2016

3.70% - 3.82%
Blended 3.78%
3.72%
3.34%
3.98%

4.30% - 4.49%
Blended 4.39%
4.30%
3.63%
3.98%

6.95%
7.25%
4.75%

6.55%
7.25%
4.75%

2027
2027

2026
2026
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The significant actuarial assumptions used in determining the net periodic pension and other postretirement
benefit costs for 2017, 2016, and 2015 were as follows:
2017

2016

2015

4.75%
3.73%

5.00%
3.90%

4.27%
4.27%

4.60%
3.61%

4.92%
3.78%

4.23%
4.23%

3.65%
3.10%

3.65%
3.10%

3.61%
3.61%

3.98%

4.23%

4.23%

7.50%
6.50% - 7.50%
5.75%

7.75%
7.75%
6.00%

8.25%
8.05%
6.25%

6.55%
7.25%
4.75%

6.75%
7.55%
4.75%

7.10%
7.70%
4.75%

2026
2026

2024
2024

2023
2023

Weighted-average discount rate:
Qualified pension:
Service cost
Interest cost
Other postretirement:
Service cost
Interest cost
Non-qualified pension:
Service cost
Interest cost
Weighted-average rate of increase in future
compensation levels
Expected long-term rate of return on plan
assets:
Pension assets
Other postretirement non-taxable assets
Other postretirement taxable assets
Assumed health care trend rate:
Pre-65
Post-65
Ultimate rate
Year ultimate rate is reached and
beyond:
Pre-65
Post-65

In 2016, Entergy refined its approach to estimating the service cost and interest cost components of
qualified pension, other postretirement, and non-qualified pension costs. Under the refined approach, instead of
using the weighted-average obligation discount rates at the beginning of the year, 2016 service cost and interest
costs’ expected cash flows were discounted by the applicable spot rates. The refinement in approach was a change
in accounting estimate and, accordingly, the effect was reflected prospectively. The measurement of the benefit
obligation was not affected.
With respect to the mortality assumptions, Entergy used the RP-2014 Employee and Healthy Annuitant
Tables (adjusted to base year 2006) with a fully generational MP-2017 projection scale, in determining its
December 31, 2017 pension plans’ PBOs and other postretirement benefit APBO. Entergy used the RP-2014
Employee and Healthy Annuitant Tables (adjusted to base year 2006) with a fully generational MP-2016 projection
scale, in determining its December 31, 2016 pension plans’ PBOs and other postretirement benefit APBO.
Entergy’s health care cost trend is affected by both medical cost inflation, and with respect to capped costs,
the effects of general inflation. A one percentage point change in Entergy’s assumed health care cost trend rate for
2017 would have the following effects:
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1 Percentage Point Increase

2017

Impact on
the APBO

Impact on the sum of
service costs and
interest cost

1 Percentage Point Decrease
Impact on
the APBO

Impact on the sum of
service costs and
interest cost

Increase /(Decrease)
(In Thousands)
Entergy Corporation and
its subsidiaries

$166,814

$10,221

($139,648)

($8,385)

Defined Contribution Plans
Entergy sponsors the Savings Plan of Entergy Corporation and Subsidiaries (System Savings Plan). The
System Savings Plan is a defined contribution plan covering eligible employees of Entergy and certain of its
subsidiaries. The participating Entergy subsidiary makes matching contributions to the System Savings Plan for all
eligible participating employees in an amount equal to either 70% or 100% of the participants’ basic contributions,
up to 6% of their eligible earnings per pay period. The matching contribution is allocated to investments as directed
by the employee.
Entergy also sponsors the Savings Plan of Entergy Corporation and Subsidiaries IV (established in March
2002), the Savings Plan of Entergy Corporation and Subsidiaries VI (established in April 2007), and the Savings
Plan of Entergy Corporation and Subsidiaries VII (established in April 2007) to which matching contributions are
also made. The plans are defined contribution plans that cover eligible employees, as defined by each plan, of
Entergy and certain of its subsidiaries.
Entergy’s subsidiaries’ contributions to defined contribution plans collectively were $49.1 million in 2017,
$47 million in 2016, and $44.4 million in 2015. The majority of the contributions were to the System Savings Plan.

NOTE 12.

STOCK-BASED COMPENSATION

Entergy grants stock options, restricted stock, performance units, and restricted stock unit awards to key
employees of the Entergy subsidiaries under its Equity Ownership Plans which are shareholder-approved stockbased compensation plans. Effective May 8, 2015, Entergy’s shareholders approved the 2015 Equity Ownership
and Long-Term Cash Incentive Plan (2015 Plan). The maximum number of common shares that can be issued from
the 2015 Plan for stock-based awards is 6,900,000 with no more than 1,500,000 available for incentive stock option
grants. The 2015 Plan only applies to awards granted on or after May 8, 2015 and awards will expire ten years from
the date of grant. As of December 31, 2017, there were 3,498,788 authorized shares remaining for stock-based
awards, including 1,500,000 for incentive stock option grants.
Stock Options
Stock options are granted at exercise prices that equal the closing market price of Entergy Corporation
common stock on the date of grant. Generally, stock options granted will become exercisable in equal amounts on
each of the first three anniversaries of the date of grant. Unless they are forfeited previously under the terms of the
grant, options expire 10 years after the date of the grant if they are not exercised.
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The following table includes financial information for stock options for each of the years presented:
2017
Compensation expense included in Entergy’s consolidated net income
Tax benefit recognized in Entergy’s consolidated net income
Compensation cost capitalized as part of fixed assets and inventory

2016
(In Millions)
$4.4
$4.4
$1.7
$1.7
$0.7
$0.7

2015
$4.3
$1.6
$0.7

Entergy determines the fair value of the stock option grants by considering factors such as lack of
marketability, stock retention requirements, and regulatory restrictions on exercisability in accordance with
accounting standards. The stock option weighted-average assumptions used in determining the fair values are as
follows:

Stock price volatility
Expected term in years
Risk-free interest rate
Dividend yield
Dividend payment per share

2017
18.39%
7.35
2.31%
4.75%
$3.50

2016
20.38%
7.25
1.77%
4.50%
$3.42

2015
23.62%
7.06
1.59%
4.50%
$3.34

Stock price volatility is calculated based upon the daily public stock price volatility of Entergy Corporation
common stock over a period equal to the expected term of the award. The expected term of the options is based
upon historical option exercises and the weighted average life of options when exercised and the estimated weighted
average life of all vested but unexercised options. In 2008, Entergy implemented stock ownership guidelines for its
senior executive officers. These guidelines require an executive officer to own shares of Entergy Corporation
common stock equal to a specified multiple of his or her salary. Until an executive officer achieves this ownership
position the executive officer is required to retain 75% of the net-of-tax net profit upon exercise of the option to be
held in Entergy Corporation common stock. The reduction in fair value of the stock options due to this restriction is
based upon an estimate of the call option value of the reinvested gain discounted to present value over the
applicable reinvestment period.
A summary of stock option activity for the year ended December 31, 2017 and changes during the year are
presented below:

Number
of Options
Options outstanding as of January 1, 2017
Options granted
Options exercised
Options forfeited/expired

WeightedAverage
Exercise
Price

Aggregate
Intrinsic
Value

WeightedAverage
Contractual
Life

7,137,210
791,900
(1,109,306)
(1,654,950)

$84.91
$70.53
$72.74
$91.36

Options outstanding as of December 31, 2017

5,164,854

$83.26

$—

4.18 years

Options exercisable as of December 31, 2017
Weighted-average grant-date fair value of
options granted during 2017

4,027,902

$86.37

$—

2.94 years

$6.54
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The weighted-average grant-date fair value of options granted during the year was $7.40 for 2016 and $11.41 for
2015. The total intrinsic value of stock options exercised was $11 million during 2017, $5 million during 2016, and
$5 million during 2015. The intrinsic value, which has no effect on net income, of the outstanding stock options
exercised is calculated by the positive difference between the weighted average exercise price of the stock options
granted and Entergy Corporation’s common stock price as of December 31, 2017. Because Entergy’s year-end
common stock price was less than the weighted average exercise price, the aggregate intrinsic value of stock options
outstanding as of December 31, 2017 was zero. The intrinsic value of “in the money” stock options is $32 million
as of December 31, 2017. Entergy recognizes compensation cost over the vesting period of the options based on
their grant-date fair value. The total fair value of options that vested was approximately $6 million during 2017, $5
million during 2016, and $4 million during 2015. Cash received from option exercises was $81 million for the year
ended December 31, 2017. The tax benefits realized from options exercised was $4 million for the year ended
December 31, 2017.
The following table summarizes information about stock options outstanding as of December 31, 2017:
Options Outstanding

Range of

As of

Exercise Prices
$51- $64.99
$65- $78.99
$79- $91.99
$92- $108.20

12/31/2017
502,709
2,790,045
441,000
1,431,100

$51- $108.20

5,164,854

Options Exercisable

5.73
5.56
7.08
0.06

$63.68
$72.94
$89.90
$108.20

Number
Exercisable
as of
12/31/2017
502,709
1,751,402
342,691
1,431,100

4.18

$83.26

4,027,902

Weighted-Average
Remaining
Contractual LifeYrs.

Weighted
Average
Exercise Price

Weighted
Average
Exercise Price
$63.68
$74.36
$89.90
$108.20
$86.37

Stock-based compensation cost related to non-vested stock options outstanding as of December 31, 2017
not yet recognized is approximately $6 million and is expected to be recognized over a weighted-average period of
1.70 years.
Restricted Stock Awards
Entergy grants restricted stock awards earned under its stock benefit plans in the form of stock units. Onethird of the restricted stock awards will vest upon each anniversary of the grant date and are expensed ratably over
the three year vesting period. Shares of restricted stock have the same dividend and voting rights as other common
stock and are considered issued and outstanding shares of Entergy upon vesting. In January 2017 the Board
approved and Entergy granted 379,850 restricted stock awards under the 2015 Equity Ownership and Long-term
Cash Incentive Plan. The restricted stock awards were made effective as of January 26, 2017 and were valued at
$70.53 per share, which was the closing price of Entergy Corporation’s common stock on that date.
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The following table includes information about the restricted stock awards outstanding as of December 31,
2017:

683,474
410,787
(330,816)

Weighted-Average
Grant Date Fair
Value Per Share
$74.80
$70.71
$73.61

Forfeited

(53,834)

$75.63

Outstanding shares at December 31, 2017

709,611

$72.92

Shares
Outstanding shares at January 1, 2017
Granted
Vested

The following table includes financial information for restricted stock for each of the years presented:
2017
Compensation expense included in Entergy’s consolidated net income
Tax benefit recognized in Entergy’s consolidated net income
Compensation cost capitalized as part of fixed assets and inventory

2016
(In Millions)
$19.7
$19.8
$7.6
$7.6
$5.2
$4.5

2015
$19.5
$7.5
$3.9

The total fair value of the restricted stock awards granted was $29 million for each of the years ended
December 31, 2017, 2016, and 2015.
The total fair value of the restricted stock awards vested was $24 million, $23 million, and $29 million for
the years ended December 31, 2017, 2016, and 2015, respectively.
Long-Term Performance Unit Program
Entergy grants long-term incentive awards earned under its stock benefit plans in the form of performance
units, which represents the value of one share of Entergy Corporation common stock at the end of the three-year
performance period, plus dividends accrued during the performance period. The Long-Term Performance Unit
Program specifies a minimum, target, and maximum achievement level, the achievement of which will determine
the number of performance units that may be earned. Entergy measures performance by assessing Entergy’s total
shareholder return relative to the total shareholder return of the companies in the Philadelphia Utility Index. There
is no payout for performance that falls within the lowest quartile of performance of the peer companies. For top
quartile performance, a maximum payout of 200% of target is earned.
The costs of incentive awards are charged to income over the 3-year period. In January 2017 the Board
approved and Entergy granted 220,450 performance units under the 2015 Equity Ownership and Long-Term Cash
Incentive Plan. The performance units were made effective as of January 26, 2017, and were valued at $71.40 per
share. Shares of the performance units have the same dividend and voting rights as other common stock, are
considered issued and outstanding shares of Entergy upon vesting, and are expensed ratably over the 3-year vesting
period.
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The following table includes information about the long-term performance units outstanding at the target
level as of December 31, 2017:
Weighted-Average
Grant Date Fair
Shares
Value Per Share
571,551
$82.02
258,808
$72.28
(86,964)
$67.16

Outstanding shares at January 1, 2017
Granted
Vested
Forfeited
Outstanding shares at December 31, 2017

(209,244)

$72.12

534,151

$83.60

The following table includes financial information for the long-term performance units for each of the years
presented:
2017
Compensation expense included in Entergy’s consolidated net income
Tax benefit recognized in Entergy’s consolidated net income
Compensation cost capitalized as part of fixed assets and inventory

2016

(In Millions)
$10.8
$12.3
$4.8
$4.2
$3.0
$2.9

2015
$11.8
$4.5
$2.3

The total fair value of the long-term performance units granted was $19 million, $21 million, and $16
million for the years ended December 31, 2017, 2016, and 2015, respectively.
In January 2017, Entergy issued 86,964 shares of Entergy Corporation common stock at a share price of
$71.89 for awards earned and dividends accrued under the 2014-2016 Long-Term Performance Unit Program. In
January 2016, Entergy issued 54,103 shares of Entergy Corporation common stock at a share price of $68.09 for
awards earned and dividends accrued under the 2013-2015 Long-Term Performance Unit Program. In January
2015, Entergy issued 105,503 shares of Entergy Corporation common stock at a share price of $88.67 for awards
earned and dividends accrued under the 2012-2014 Long-Term Performance Unit Program.
Restricted Stock Unit Awards
Entergy grants restricted stock unit awards earned under its stock benefit plans in the form of stock units
that are subject to time-based restrictions. The restricted stock units may be settled in shares of Entergy Corporation
common stock or the cash value of shares of Entergy Corporation common stock at the time of vesting. The costs
of restricted stock unit awards are charged to income over the restricted period, which varies from grant to
grant. The average vesting period for restricted stock unit awards granted is 41 months. As of December 31, 2017,
there were 201,570 unvested restricted stock units that are expected to vest over an average period of 24 months.
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The following table includes information about the restricted stock unit awards outstanding as of
December 31, 2017:

Shares

Weighted-Average
Grant Date Fair
Value Per Share

Outstanding shares at January 1, 2017
Granted
Vested

181,650
40,170
(5,800)

$74.94
$79.10
$73.22

Forfeited

(14,450)

$79.69

Outstanding shares at December 31, 2017

201,570

$75.48

The following table includes financial information for restricted stock unit awards for each of the years
presented:
2017
Compensation expense included in Entergy’s consolidated net income
Tax benefit recognized in Entergy’s consolidated net income
Compensation cost capitalized as part of fixed assets and inventory

2016
(In Millions)
$2.5
$2.2
$1.0
$0.8
$0.6
$0.4

2015
$0.9
$0.4
$0.3

The total fair value of the restricted stock unit awards granted was $3 million, $5 million, and $4 million for
the years ended December 31, 2017, 2016, and 2015, respectively.
The total fair value of the restricted stock unit awards vested was $0.4 million, $2 million, and $1 million
for the years ended December 31, 2017, 2016, and 2015, respectively.

NOTE 13. BUSINESS SEGMENT INFORMATION
Entergy’s reportable segments as of December 31, 2017 are Utility and Entergy Wholesale
Commodities. Utility includes the generation, transmission, distribution, and sale of electric power in portions of
Arkansas, Louisiana, Mississippi, and Texas, and natural gas utility service in portions of Louisiana. Entergy
Wholesale Commodities includes the ownership, operation, and decommissioning of nuclear power plants located
in the northern United States and the sale of the electric power produced by its operating plants to wholesale
customers. Entergy Wholesale Commodities also includes the ownership of interests in non-nuclear power plants
that sell the electric power produced by those plants to wholesale customers. “All Other” includes the parent
company, Entergy Corporation, and other business activity.
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Entergy’s segment financial information is as follows:

2017
Operating revenues
Asset write-offs, impairments,
and related charges
Depreciation, amortization, &
decommissioning
Interest and investment income
Interest expense
Income taxes
Consolidated net income (loss)
Total assets
Investment in affiliates - at equity
Cash paid for long-lived asset
additions

2016
Operating revenues
Asset write-offs, impairments,
and related charges
Depreciation, amortization, &
decommissioning
Interest and investment income
Interest expense
Income taxes
Consolidated net income (loss)
Total assets
Investment in affiliates - at equity
Cash paid for long-lived asset
additions

Utility
$9,417,866

Entergy
Wholesale
Commodities*

All Other Eliminations Consolidated
(In Thousands)
$1,656,730
$—
($115) $11,074,481

$—

$538,372

$—

$—

$538,372

$1,345,906

$448,079

$1,678

$—

$1,795,663

$218,317
$547,301
$794,616
$773,148
$42,978,669
$198
$3,680,513

Utility

$224,121
$21,669
$23,714
$139,619
($146,480) ($105,566)
($172,335)
($47,840)
$5,638,009 $1,011,612
$—
$—

($175,910)
($48,291)
$—
($127,620)
($2,921,141)
$—

$288,197
$662,343
$542,570
$425,353
$46,707,149
$198

$320,667

$438

$—

$4,001,618

Entergy
Wholesale
Commodities*

All Other

Eliminations

Consolidated

($99)

$10,845,645

(In Thousands)
$—

$8,996,106

$1,849,638

$—

$2,835,637

$—

$—

$2,835,637

$1,298,043

$374,922

$1,647

$—

$1,674,612

$189,994
$557,546
$424,388
$1,151,133
$41,098,751
$198
$3,754,225

$108,466
$27,385
$22,858
$139,090
($1,192,263)
($49,384)
($1,493,124)
($94,917)
$6,696,038 $1,283,816
$—
$—
$289,639
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$393

($180,718)
($53,124)
$—
($127,595)
($3,174,171)
$—
$—

$145,127
$666,370
($817,259)
($564,503)
$45,904,434
$198
$4,044,257

Entergy Corporation and Subsidiaries
Notes to Financial Statements

2015
Operating revenues
Asset write-offs, impairments,
and related charges
Depreciation, amortization, &
decommissioning
Interest and investment income
Interest expense
Income taxes
Consolidated net income (loss)
Total assets
Investment in affiliates - at equity
Cash paid for long-lived asset
additions

Utility
$9,451,486

Entergy
Wholesale
Commodities*

All Other Eliminations Consolidated
(In Thousands)
$2,061,827
$—
($62) $11,513,251

$68,672

$2,036,234

$—

$—

$2,104,906

$1,238,832

$376,560

$2,156

$—

$1,617,548

$191,546
$543,132
$16,761
$1,114,516
$38,356,906
$199
$2,495,194

$148,654
$26,788
($610,339)
($1,065,657)
$8,210,183
$4,142
$569,824

$34,303
$129,750
($49,349)
($74,353)
($461,505)
$—
$236

($187,441)
($56,201)
$—
($131,240)
($1,457,903)
$—
$—

$187,062
$643,469
($642,927)
($156,734)
$44,647,681
$4,341
$3,065,254

Businesses marked with * are sometimes referred to as the “competitive businesses.” Eliminations are primarily
intersegment activity. Almost all of Entergy’s goodwill is related to the Utility segment.
On December 29, 2014, the Vermont Yankee plant ceased power production and entered its
decommissioning phase. In December 2015, Rhode Island State Energy Center, a natural gas-fired combined cycle
generating plant, was sold. In October 2015 management announced the intention to shutdown the FitzPatrick plant
in 2017 and the Pilgrim plant in 2019, earlier than previously expected. In 2016 management announced the
planned sale of Vermont Yankee in 2018, the planned sale of FitzPatrick in 2017, and the planned amendment of the
Consumers Energy PPA to terminate early, in May 2018, and the subsequent plan to shut down the Palisades plant in
2018, earlier than expected. In January 2017 management announced a settlement with New York State to shut
down Indian Point 2 in 2020 and Indian Point 3 in 2021, both earlier than expected. In March 2017 the FitzPatrick
plant was sold to Exelon. In September 2017 management announced the termination of the PPA amendment
agreement with Consumers Energy and the revised plan to continue to operate Palisades under the current PPA and
to shut down Palisades permanently on May 31, 2022.
Management expects these transactions to result in the cessation of merchant power generation at all
Entergy Wholesale Commodities nuclear power plants owned and operated by Entergy by 2022. Entergy will
continue to have the obligation to decommission the nuclear plants owned by Entergy.
These decisions and transactions resulted in asset impairments; employee retention and severance expenses
and other benefits-related costs; and contracted economic development contributions. The employee retention and
severance expenses and other benefits-related costs, and contracted economic development contributions are
included in "Other operation and maintenance" in the consolidated statement of operations.
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Total restructuring charges in 2017 were comprised of the following:

Balance as of January 1, 2017
Restructuring costs accrued
Non-cash portion
Cash paid out

Employee retention
Contracted
and severance
economic
expenses and other
development costs
benefits-related costs
(In Millions)
$70
$21
113
—
—
(7)
100
—

Balance as of December 31, 2017

$83

$14

Total
$91
113
(7)
100
$97

Total restructuring charges in 2016 were comprised of the following:

Balance as of January 1, 2016
Restructuring costs accrued
Non-cash portion
Cash paid out

Employee retention
Contracted
and severance
economic
expenses and other
development
costs
benefits-related costs
(In Millions)
$—
$—
74
21
(3)
—
1
—

Balance as of December 31, 2016

$70

$21

Total
$—
95
(3)
1
$91

In addition, Entergy Wholesale Commodities incurred $0.5 billion in 2017 and $2.8 billion in 2016 of impairment
and other related charges associated with these strategic decisions and transactions. See Note 14 to the financial
statements for further discussion of these impairment charges.
Going forward, Entergy Wholesale Commodities expects to incur employee retention and severance
expenses of approximately $165 million in 2018 and approximately $205 million from 2019 through mid-2022
associated with these strategic transactions.
Geographic Areas
For the years ended December 31, 2017, 2016, and 2015, the amount of revenue Entergy derived from
outside of the United States was insignificant. As of December 31, 2017 and 2016, Entergy had no long-lived
assets located outside of the United States.
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NOTE 14. ACQUISITIONS, DISPOSITIONS, AND IMPAIRMENT OF LONG-LIVED ASSETS
Acquisitions
Union Power Station
In March 2016, Entergy Arkansas, Entergy Louisiana, and Entergy New Orleans purchased the Union
Power Station, a 1,980 MW (summer rating) power generation facility located near El Dorado, Arkansas, from
Union Power Partners, L.P. The Union Power Station consists of four natural gas-fired, combined-cycle gas turbine
power blocks, each rated at 495 MW (summer rating). Entergy Louisiana purchased two of the power blocks and a
50% undivided ownership interest in certain assets related to the facility, and Entergy Arkansas and Entergy New
Orleans each purchased one power block and a 25% undivided ownership interest in such related assets. The
aggregate purchase price for the Union Power Station was approximately $949 million (approximately $237 million
for each power block and associated assets).
Palisades Purchased Power Agreement
Entergy’s purchase of the Palisades plant in 2007 included a unit-contingent, 15-year purchased power
agreement (PPA) with Consumers Energy for 100% of the plant’s output, excluding any future uprates. Prices under
the PPA range from $43.50/MWh in 2007 to $61.50/MWh in 2022, and the average price under the PPA is
$51/MWh. For the PPA, which was at below-market prices at the time of the acquisition, Entergy will amortize a
liability to revenue over the life of the agreement. The amount that will be amortized each period is based upon the
present value, calculated at the date of acquisition, of each year’s difference between revenue under the agreement
and revenue based on estimated market prices. Amounts amortized to revenue were $28 million in 2017, $13
million in 2016, and $15 million in 2015.
In December 2016, Entergy reached an agreement with Consumers Energy to amend the existing PPA to
terminate early, on May 31, 2018. Pursuant to the agreement to amend the PPA, Consumers Energy would pay
Entergy $172 million for the early termination of the PPA. The PPA amendment agreement was subject to
regulatory approvals, including approval by the Michigan Public Service Commission. Separately, Entergy
intended to shut down the Palisades nuclear power plant permanently on October 1, 2018, after refueling in the
spring of 2017 and operating through the end of that fuel cycle. Entergy updated the liability amortization
calculation to reflect the expected early termination of the PPA.
In September 2017 the Michigan Public Service Commission issued an order conditionally approving the
PPA amendment transaction, but only granting Consumers Energy recovery of $136.6 million of the $172 million
requested early termination payment. As a result, Entergy and Consumers Energy agreed to terminate the PPA
amendment agreement. Entergy will continue to operate Palisades under the current PPA with Consumers Energy,
instead of shutting down in the fall of 2018 as previously planned. Entergy intends to shut down the Palisades
nuclear power plant permanently on May 31, 2022. Based on that decision, the amounts to be amortized to revenue
for the next five years will be approximately $6 million in 2018, $10 million in 2019, $11 million in 2020, $12
million in 2021, and $5 million in 2022.
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NYPA Value Sharing Agreements
Entergy’s purchase of the FitzPatrick and Indian Point 3 plants from NYPA included value sharing
agreements with NYPA. In October 2007, Entergy subsidiaries and NYPA amended and restated the value sharing
agreements to clarify and amend certain provisions of the original terms. Under the amended value sharing
agreements, Entergy subsidiaries made annual payments to NYPA based on the generation output of the Indian
Point 3 and FitzPatrick plants from January 2007 through December 2014. Entergy subsidiaries paid NYPA $6.59
per MWh for power sold from Indian Point 3, up to an annual cap of $48 million, and $3.91 per MWh for power
sold from FitzPatrick, up to an annual cap of $24 million. The annual payment for each year’s output was due by
January 15 of the following year, and the final payment to NYPA was made in January 2015. Entergy recorded the
liability for payments to NYPA as power was generated and sold by Indian Point 3 and FitzPatrick. An amount
equal to the liability was recorded to the plant asset account as contingent purchase price consideration for the
plants.
Dispositions
Vermont Yankee
In November 2016, Entergy entered into an agreement to sell 100% of the membership interests in Entergy
Nuclear Vermont Yankee, LLC to a subsidiary of NorthStar. Entergy Nuclear Vermont Yankee is the owner of the
Vermont Yankee plant and is in the Entergy Wholesale Commodities segment. The sale of Entergy Nuclear
Vermont Yankee to NorthStar will include the transfer of the nuclear decommissioning trust fund and the asset
retirement obligation for the spent fuel management and decommissioning of the plant.
Entergy Nuclear Vermont Yankee has an outstanding credit facility with borrowing capacity of $145 million
to pay for dry fuel storage costs. This credit facility is guaranteed by Entergy Corporation. At or before closing, a
subsidiary of Entergy will assume the obligations under the existing credit facility or enter into a new credit facility
and Entergy will guarantee the credit facility. At the closing of the sale transaction, NorthStar will pay $1,000 for
the membership interests in Entergy Nuclear Vermont Yankee, and NorthStar will cause Entergy Nuclear Vermont
Yankee to issue a promissory note to an Entergy subsidiary. The amount of the promissory note issued will be equal
to the amount drawn under the credit facility or the amount drawn under the new credit facility, plus borrowing fees
and costs incurred by Entergy in connection with such facility. The principal amount drawn under the outstanding
credit facility was $104 million as of December 31, 2017, and the net book value of Entergy Nuclear Vermont
Yankee, including unrealized gains on the decommissioning trust fund, as of December 31, 2017, was
approximately $123 million.
Entergy plans to transfer all spent nuclear fuel to dry cask storage by the end of 2018 in advance of the
planned transaction close. Under the sale agreement and related agreements to be entered into at the closing,
NorthStar will commit to initiate decommissioning and site restoration by 2021 and complete those activities by
2030. The original planned completion date, as outlined in Entergy’s Post Shutdown Decommissioning Activities
Report filed with the NRC, was 2075. Entergy Nuclear Vermont Yankee, under NorthStar ownership, will be
required to repay the promissory note issued to Entergy with certain of the proceeds from the recovery of damages
under its claims against the DOE related to spent nuclear fuel disposal, with any balance remaining due at partial
site release, subject to extension not to exceed two years from partial site release.
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The transaction is subject to certain closing conditions, including approval by the NRC; approval by the
State of Vermont Public Utility Commission, including approval of revised site restoration standards that have been
proposed as part of the transaction; the transfer of all spent nuclear fuel to dry fuel storage on the independent spent
fuel storage installation; and that the market value of the fund assets held in the decommissioning trust fund for the
Vermont Yankee Nuclear Power Station, less the hypothetical income tax on the aggregate unrealized net gain of
such fund assets at closing, is equal to or exceeds $451.95 million, subject to adjustments. Entergy has the option to
contribute to the decommissioning trust fund if the value is less than $451.95 million, subject to adjustments. The
transaction is planned to close by the end of 2018.
FitzPatrick
In August 2016, Entergy entered into an agreement to sell the FitzPatrick plant, an 838 MW nuclear power
plant owned by Entergy in the Entergy Wholesale Commodities segment. As a result of the sales agreement and the
status of the necessary regulatory approvals, the assets and liabilities associated with the sale of FitzPatrick to
Exelon were classified as held for sale on Entergy Corporation and Subsidiaries’ Consolidated Balance Sheet as of
December 31, 2016. At December 31, 2016, the receivable for the beneficial interest in the decommissioning trust
fund was $785 million, classified within other deferred debits, and the asset retirement obligation was $714 million,
classified within other non-current liabilities. See Note 9 to the financial statements for further discussion of
FitzPatrick’s decommissioning liability and see Note 16 to the financial statements for further discussion of the
receivables for the beneficial interest in FitzPatrick’s decommissioning trust fund.
In March 2017 the NRC approved the sale of the plant to Exelon. The transaction closed in March 2017 for
a purchase price of $110 million, which included a $10 million non-refundable signing fee paid in August 2016, in
addition to the assumption by Exelon of certain liabilities related to the FitzPatrick plant, resulting in a pre-tax gain
on the sale of $16 million. At the transaction close, Exelon paid an additional $8 million for the proration of certain
expenses prepaid by Entergy. The disposition-date fair value of the decommissioning trust fund was $805 million,
classified within other deferred debits, and the disposition-date fair value of the asset retirement obligation was
$727 million, classified within other non-current liabilities. The transaction also included property, plant, and
equipment with a net book value of zero, materials and supplies, and prepaid assets.
As part of the transaction, Entergy entered into a reimbursement agreement with Exelon pursuant to which
Exelon reimbursed Entergy for specified out-of-pocket costs associated with Entergy’s operation of FitzPatrick prior
to closing of the sale. In the first quarter 2017, Entergy billed Exelon for reimbursement of $98 million of other
operation and maintenance expenses, $7 million in lost operating revenues, and $3 million in taxes other than
income taxes, partially offset by a $10 million defueling credit to Exelon.
As discussed in Note 3 to the financial statements, as a result of the sale of FitzPatrick on March 31, 2017,
Entergy redetermined the plant’s tax basis, resulting in a $44 million income tax benefit in the first quarter 2017.
Top Deer
In November 2016, Entergy sold its 50% membership interest in Top Deer Wind Ventures, LLC, a windpowered electric generation joint venture owned by Entergy in the Entergy Wholesale Commodities segment and
accounted for as an equity method investment. Entergy sold its 50% membership interest in Top Deer for
approximately $0.5 million and realized a pre-tax loss of $0.2 million on the sale.
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Rhode Island State Energy Center
In December 2015, Entergy sold the Rhode Island State Energy Center, a 583 MW natural gas-fired
combined-cycle generating plant owned by Entergy in the Entergy Wholesale Commodities segment. Entergy sold
the Rhode Island State Energy Center for approximately $490 million and realized a pre-tax gain of $154 million on
the sale.
Impairment of Long-lived Assets
2015 Impairment Conclusions
Entergy determined in October 2015 that it would close FitzPatrick at the end of its fuel cycle, which was
planned for January 27, 2017, because of poor market conditions that led to reduced revenues, a poor market design
that failed to properly compensate nuclear generators for the benefits they provide, and increased operational costs.
This decision came after management’s extensive analysis of whether it was advisable economically to refuel the
plant, as scheduled, in the fall of 2016. Entergy also had discussions with the State of New York regarding the
future of FitzPatrick. Because of the uncertainty regarding the refueling decision and its implications to the plant’s
expected operating life, Entergy tested the recoverability of the plant and related assets as of September 30, 2015.
See above in the Dispositions section for further information on the subsequent decision to sell the FitzPatrick
plant.
Entergy determined in October 2015 that it would close Pilgrim no later than June 1, 2019 because of poor
market conditions that led to reduced revenues, a poor market design that failed to properly compensate nuclear
generators for the benefits they provide, and increased operational costs. The decision came after management’s
extensive analysis of the economics and operating life of the plant following the NRC’s decision in September 2015
to place the plant in its “multiple/repetitive degraded cornerstone column” (Column 4) of its Reactor Oversight
Process Action Matrix. Because of the uncertainty regarding the plant’s operating life created by the NRC’s
decision and management’s analysis of the plant, Entergy tested the recoverability of the plant and related assets as
of September 30, 2015.
Due to the announced plant closures in October 2015, as well as the continued challenging market price
trend, the high level of investment required to continue to operate the Entergy Wholesale Commodities plants, and
the inadequate compensation provided to nuclear generators for their capacity benefits under the current market
design, in the fourth quarter 2015, Entergy tested the recoverability of the plant and related assets of the two
remaining operating nuclear power generating facilities in the Entergy Wholesale Commodities business, Palisades
and Indian Point. For purposes of that evaluation, Entergy considered a number of factors associated with the
facilities’ continued operation, including the status of the associated NRC licenses, the status of state regulatory
issues, existing power purchase agreements, and the supply region in which the nuclear facilities sell energy and
capacity.
Under generally accepted accounting principles the determination of an asset’s recoverability is based on
the probability-weighted undiscounted net cash flows expected to be generated by the plant and related assets.
Projected net cash flows primarily depend on the status of the operations of the plant and pending legal and state
regulatory matters, as well as projections of future revenues and costs over the estimated remaining life of the plant.
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The tests for FitzPatrick and Pilgrim indicated that the probability-weighted undiscounted net cash flows
did not exceed the carrying values of the plants and related assets as of September 30, 2015.
The test for Palisades indicated that the probability-weighted undiscounted net cash flows did not exceed
the carrying value of the plant and related assets as of December 31, 2015.
The test for Indian Point indicated that the probability-weighted undiscounted net cash flows exceeded the
carrying value of the plant and related assets as of December 31, 2015. As such, the carrying value of Indian Point
was not impaired as of December 31, 2015.
As of September 30, 2015, the estimated fair value of the FitzPatrick plant and related long-lived assets was
$29 million, while the carrying value was $742 million, resulting in an impairment charge of $713 million.
Materials and supplies were evaluated and written down by $48 million. In addition, FitzPatrick had a contract
asset recorded for an agreement between Entergy subsidiaries and NYPA entered when Entergy subsidiaries
purchased FitzPatrick from NYPA in 2000 and NYPA retained the decommissioning trusts and the
decommissioning liabilities. The agreement gave NYPA the right to require the Entergy subsidiaries to assume the
decommissioning liability provided that it assigns the decommissioning trust, up to a specified level, to Entergy. If
NYPA retained the decommissioning liabilities, the Entergy subsidiaries would perform the decommissioning of the
plant at a price equal to the lesser of a pre-specified level or the amount in the decommissioning trusts. The contract
asset represented an estimate of the present value of the difference between the Entergy subsidiaries’ stipulated
contract amount for decommissioning the plants less the decommissioning costs estimated in independent
decommissioning cost studies. See Note 9 for further discussion of the contract asset. Due to a change in
expectation regarding the timing of decommissioning cash flows, the result was a write down of the contract asset
from $335 million to $131 million, for a charge of $204 million. In summary, as of September 30, 2015, the
impairment and related charges for FitzPatrick was $965 million ($624 million net-of-tax).
As of September 30, 2015, the estimated fair value of the Pilgrim plant and related long-lived assets is $65
million, while the carrying value was $718 million, resulting in an impairment charge of $653 million. Materials
and supplies were evaluated and written down by $24 million. In summary, as of September 30, 2015, the total
impairment loss and related charges for Pilgrim was $677 million ($438 million net-of-tax). The pre-impairment
carrying value of $718 million includes the effect of a $134 million increase in Pilgrim’s estimated
decommissioning cost liability and the related asset retirement cost asset. The increase in the estimated
decommissioning cost liability primarily resulted from the change in expectation regarding the timing of
decommissioning cash flows.
As of December 31, 2015, the estimated fair value of the Palisades plant and related long-lived assets was
$463 million, while the carrying value was $859 million, resulting in an impairment charge of $396 million ($256
million net-of-tax). The pre-impairment carrying value of $859 million includes the effect of a $42 million
increase in Palisades’ estimated decommissioning cost liability and the related asset retirement cost asset. The
increase in the estimated decommissioning cost liability primarily resulted from the assessment of the estimated
decommissioning cash flows that occurred in conjunction with the impairment analysis.
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2016 Impairment Conclusions
As discussed in more detail above in the Acquisitions section, in December 2016, Entergy reached an
agreement with Consumers Energy to amend the existing PPA to terminate early, on May 31, 2018. The PPA
amendment agreement was subject to regulatory approvals, including approval by the Michigan Public Service
Commission. Separately, Entergy intended to shut down the Palisades nuclear power plant permanently on October
1, 2018, after refueling in the spring of 2017 and operating through the end of that fuel cycle. As a result of the
planned PPA termination and its intention to shut down the plant, Entergy tested the recoverability of the plant and
related assets as of December 31, 2016. Entergy and Consumers Energy subsequently agreed to terminate the PPA
amendment agreement and Entergy now intends to shut down the Palisades plant permanently on May 31, 2022.
Indian Point 2 and Indian Point 3 have an application pending for renewed NRC licenses. Various parties,
including the State of New York, expressed opposition to renewal of the licenses. Under federal law, nuclear power
plants may continue to operate beyond their original license expiration dates while their timely filed renewal
applications are pending NRC approval. Indian Point 2 reached the expiration date of its original NRC operating
license on September 28, 2013, and Indian Point 3 reached the expiration date of its original NRC operating license
on December 12, 2015. Upon expiration of their operating licenses, each plant entered into a period of extended
operation under the timely renewal rule.
In January 2017, Entergy announced that it reached a settlement with New York State to shut down Indian
Point 2 by April 30, 2020 and Indian Point 3 by April 30, 2021, and resolve all New York State-initiated legal
challenges to Indian Point’s operating license renewal. As part of the settlement, New York State agreed to issue
Indian Point’s water quality certification and Coastal Zone Management Act consistency certification and to
withdraw its objection to license renewal before the NRC. New York State also agreed to issue a water discharge
permit, which is required regardless of whether the plant is seeking a renewed NRC license. The shutdowns are
conditioned, among other things, upon such actions being taken by New York State. As a result of its evaluation of
alternatives to the continued operation of the Indian Point plants, and taking into consideration the status of
negotiations with the State of New York, Entergy tested the recoverability of the plants and related assets as of
December 31, 2016.
The tests for Palisades and Indian Point indicated that the probability-weighted undiscounted net cash flows
did not exceed the carrying values of the plants and related assets as of December 31, 2016.
As of December 31, 2016 the estimated fair value of the Palisades plant and related long-lived assets was
$206 million, while the carrying value was $558 million, resulting in an impairment charge of $352 million.
Materials and supplies were evaluated and written down by $48 million. In summary, as of December 31, 2016, the
total impairment loss and related charges for Palisades was $400 million ($258 million net-of-tax). The preimpairment carrying value of $558 million included the effect of a $129 million increase in Palisades’ estimated
decommissioning cost liability and the related asset retirement cost asset. The increase in the estimated
decommissioning cost liability primarily resulted from the change in expectation regarding the timing of
decommissioning cash flows. See Note 9 to the financial statements for further discussion regarding the Palisades
decommissioning cost revision.
As of December 31, 2016 the estimated fair value of the Indian Point plants and related long-lived assets
was $433 million, while the carrying value was $2,619 million, resulting in an impairment charge of $2,186 million.
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Materials and supplies were evaluated and written down by $157 million. In summary, as of December 31, 2016,
the total impairment loss and related charges for Indian Point was $2,343 million ($1,511 million net-of-tax). The
pre-impairment carrying value of $2,619 million included the effect of a $392 million increase in Indian Point’s
estimated decommissioning cost liability and the related asset retirement cost asset. The increase in the estimated
decommissioning cost liability primarily resulted from the change in expectation regarding the timing of
decommissioning cash flows. See Note 9 to the financial statements for further discussion regarding the Indian
Point decommissioning cost revision.
2017 Impairment Conclusions
In 2017 Entergy management continued to execute the strategy to reduce the size of Entergy Wholesale
Commodities’ merchant fleet, with the planned shutdowns of Pilgrim by May 31, 2019, Indian Point 2 by April 30,
2020, Indian Point 3 by April 30, 2021, and, as discussed in further detail above in the Acquisitions section,
Palisades on May 31, 2022. The FitzPatrick plant was classified as held-for-sale at December 31, 2016, and
subsequently sold to Exelon in March 2017.
In 2017 Entergy Wholesale Commodities incurred $538 million of impairment charges related to nuclear
fuel spending, nuclear refueling outage spending, and expenditures for capital assets. These costs were charged to
expense as incurred as a result of the impaired fair value of the Entergy Wholesale Commodities nuclear plants’
long-lived assets due to the significantly reduced remaining estimated operating lives associated with management’s
strategy to reduce the size of the Entergy Wholesale Commodities’ merchant fleet.
As discussed above in the Acquisitions section, as a result of the Michigan Public Service Commission
only granting Consumers Energy partial recovery of the requested early termination payment, Entergy and
Consumers Energy agreed to terminate the PPA amendment agreement in September 2017. Entergy will continue to
operate Palisades under the current PPA with Consumers Energy, instead of shutting down in the fall of 2018 as
previously planned. Entergy intends to shut down the Palisades plant permanently on May 31, 2022. As a result of
the change in expected operating life of the Palisades plant, the expected probability-weighted undiscounted net
cash flows as of September 30, 2017 exceeded the carrying value of the plant and related assets. Accordingly,
nuclear fuel spending, nuclear refueling outage spending, and expenditures for capital assets incurred at Palisades
after September 30, 2017 are no longer charged to expense as incurred, but recorded as assets and depreciated or
amortized, subject to the typical periodic impairment reviews prescribed in the accounting rules.
Overall Regarding All Impairments
The impairments and other related charges are recorded as a separate line item in Entergy’s consolidated
statements of operations and are included within the results of the Entergy Wholesale Commodities segment. In
addition to the impairments and other related charges, Entergy expects to incur additional charges through mid-2022
associated with these strategic transactions. See Note 13 to the financial statements for further discussion of these
additional charges.
The fair value analyses for FitzPatrick, Pilgrim, and Palisades in 2015, and Palisades and Indian Point in
2016, were performed based on the income approach, a discounted cash flow method, to determine the amount of
impairment. The estimates of fair value were based on the prices that Entergy would expect to receive in
hypothetical sales of the FitzPatrick, Pilgrim, Palisades, and Indian Point plants and related assets to a market
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participant. In order to determine these prices, Entergy used significant observable inputs, including quoted forward
power and gas prices, where available. Significant unobservable inputs, such as projected long-term pre-tax
operating margins (cash basis) and estimated weighted-average costs of capital, were also used in the estimation of
fair value. In addition, Entergy made certain assumptions regarding future tax deductions associated with the plants
and related assets, the amount and timing of recoveries from future litigation with the DOE related to spent fuel
storage costs, and the expected operating life of the plant. Based on the use of significant unobservable inputs, the
fair value measurement for the entirety of the asset group, and for each type of asset within the asset group, are
classified as Level 3 in the fair value hierarchy discussed in Note 15 to the financial statements.
The following table sets forth a description of significant unobservable inputs used in the valuation of the
FitzPatrick, Pilgrim, Palisades, and Indian Point plants and related assets:
Amount

WeightedAverage

2015
Weighted-average cost of capital
FitzPatrick
Pilgrim (a)
Palisades

7.5%
7.5%-8.0%
7.5%

7.5%
7.9%
7.5%

Long-term pre-tax operating margin (cash basis)
FitzPatrick
Pilgrim (a)
Palisades (b)

10.2%
2.4%-10.6%
30.8%

10.2%
8.1%
30.8%

7.0%-7.5%
6.5%

7.2%
6.5%

19.7%
17.8%-38.8%

19.7%
34.6%

Significant Unobservable Inputs

2016
Weighted-average cost of capital
Indian Point (c)
Palisades
Long-term pre-tax operating margin (cash basis)
Indian Point
Palisades (b) (d)
(a)
(b)

(c)
(d)

The fair value of Pilgrim was based on the probability weighting of two potential scenarios.
Most of the Palisades output is sold under a 15-year power purchase agreement, entered at the plant’s
acquisition in 2007, that is scheduled to expire in 2022. The power purchase agreement prices currently
exceed market prices and escalate each year, up to $61.50/MWh in 2022.
The cash flows extending through the 2021 shutdown at Indian Point 3 were assigned a higher discount
factor to incorporate the increased risk associated with longer operations.
The fair value of Palisades at December 31, 2016 is based on the probability weighting of whether the PPA
will terminate before the originally scheduled termination in 2022.

Entergy’s Accounting Policy and Entergy Wholesale Commodities Accounting group, which reports to the Chief
Accounting Officer, was primarily responsible for determining the valuation of the FitzPatrick, Pilgrim, Palisades
and Indian Point plants and related assets, in consultation with external advisors. Entergy’s Accounting Policy
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group obtained and reviewed information from other Entergy departments with expertise on the various inputs and
assumptions that were necessary to calculate the fair values of the asset groups.

NOTE 15. RISK MANAGEMENT AND FAIR VALUES
Market Risk
In the normal course of business, Entergy is exposed to a number of market risks. Market risk is the
potential loss that Entergy may incur as a result of changes in the market or fair value of a particular commodity or
instrument. All financial and commodity-related instruments, including derivatives, are subject to market risk
including commodity price risk, equity price, and interest rate risk. Entergy uses derivatives primarily to mitigate
commodity price risk, particularly power price and fuel price risk.
The Utility has limited exposure to the effects of market risk because it operates primarily under cost-based
rate regulation. To the extent approved by their retail regulators, the Utility operating companies use derivative
instruments to hedge the exposure to price volatility inherent in their purchased power, fuel, and gas purchased for
resale costs that are recovered from customers.
As a wholesale generator, Entergy Wholesale Commodities’ core business is selling energy, measured in
MWh, to its customers. Entergy Wholesale Commodities enters into forward contracts with its customers and also
sells energy and capacity in the day ahead or spot markets. In addition to its forward physical power and gas
contracts, Entergy Wholesale Commodities also uses a combination of financial contracts, including swaps, collars,
and options, to mitigate commodity price risk. When the market price falls, the combination of instruments is
expected to settle in gains that offset lower revenue from generation, which results in a more predictable cash flow.
Entergy’s exposure to market risk is determined by a number of factors, including the size, term,
composition, and diversification of positions held, as well as market volatility and liquidity. For instruments such as
options, the time period during which the option may be exercised and the relationship between the current market
price of the underlying instrument and the option’s contractual strike or exercise price also affects the level of
market risk. A significant factor influencing the overall level of market risk to which Entergy is exposed is its use
of hedging techniques to mitigate such risk. Hedging instruments and volumes are chosen based on ability to
mitigate risk associated with future energy and capacity prices; however, other considerations are factored into
hedge product and volume decisions including corporate liquidity, corporate credit ratings, counterparty credit risk,
hedging costs, firm settlement risk, and product availability in the marketplace. Entergy manages market risk by
actively monitoring compliance with stated risk management policies as well as monitoring the effectiveness of its
hedging policies and strategies. Entergy’s risk management policies limit the amount of total net exposure and
rolling net exposure during the stated periods. These policies, including related risk limits, are regularly assessed to
ensure their appropriateness given Entergy’s objectives.
Derivatives
Some derivative instruments are classified as cash flow hedges due to their financial settlement provisions
while others are classified as normal purchase/normal sale transactions due to their physical settlement
provisions. Normal purchase/normal sale risk management tools include power purchase and sales agreements, fuel
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purchase agreements, capacity contracts, and tolling agreements. Financially-settled cash flow hedges can include
natural gas and electricity swaps and options and interest rate swaps. Entergy may enter into financially-settled
swap and option contracts to manage market risk that may or may not be designated as hedging instruments.
Entergy enters into derivatives to manage natural risks inherent in its physical or financial assets or
liabilities.
Electricity over-the-counter instruments and futures contracts that financially settle against day-ahead
power pool prices are used to manage price exposure for Entergy Wholesale Commodities generation. The
maximum length of time over which Entergy Wholesale Commodities is currently hedging the variability in future
cash flows with derivatives for forecasted power transactions at December 31, 2017 is approximately 3.25
years. Planned generation currently under contract from Entergy Wholesale Commodities nuclear power plants is
98% for 2018, of which approximately 79% is sold under financial derivatives and the remainder under normal
purchase/normal sale contracts. Total planned generation for 2018 is 27.9 TWh.
Entergy may use standardized master netting agreements to help mitigate the credit risk of derivative
instruments. These master agreements facilitate the netting of cash flows associated with a single counterparty and
may include collateral requirements. Cash, letters of credit, and parental/affiliate guarantees may be obtained as
security from counterparties in order to mitigate credit risk. The collateral agreements require a counterparty to post
cash or letters of credit in the event an exposure exceeds an established threshold. The threshold represents an
unsecured credit limit, which may be supported by a parental/affiliate guaranty, as determined in accordance with
Entergy’s credit policy. In addition, collateral agreements allow for termination and liquidation of all positions in the
event of a failure or inability to post collateral.
Certain of the agreements to sell the power produced by Entergy Wholesale Commodities power plants
contain provisions that require an Entergy subsidiary to provide credit support to secure its obligations depending
on the mark-to-market values of the contracts. The primary form of credit support to satisfy these requirements is
an Entergy Corporation guarantee. As of December 31, 2017, derivative contracts with eight counterparties were in
a liability position (approximately $65 million total). In addition to the corporate guarantee, $1 million in cash
collateral was required to be posted by the Entergy subsidiary to its counterparties and $4 million in cash collateral
and $34 million in letters of credit were required to be posted by its counterparties to the Entergy subsidiary. As of
December 31, 2016, derivative contracts with three counterparties were in a liability position (approximately $8
million total). In addition to the corporate guarantee, $2 million in cash collateral was required to be posted by the
Entergy subsidiary to its counterparties. If the Entergy Corporation credit rating falls below investment grade,
Entergy would have to post collateral equal to the estimated outstanding liability under the contract at the applicable
date.
Entergy manages fuel price volatility for its Louisiana jurisdictions (Entergy Louisiana and Entergy New
Orleans) and Entergy Mississippi through the purchase of short-term natural gas swaps that financially settle against
NYMEX futures. These swaps are marked-to-market through fuel expense with offsetting regulatory assets or
liabilities. All benefits or costs of the program are recorded in fuel costs. The notional volumes of these swaps are
based on a portion of projected annual exposure to gas for electric generation at Entergy Louisiana and Entergy
Mississippi and projected winter purchases for gas distribution at Entergy Louisiana and Entergy New Orleans. The
total volume of natural gas swaps outstanding as of December 31, 2017 is 38,540,750 MMBtu for Entergy,
including 31,361,500 MMBtu for Entergy Louisiana, 6,714,250 MMBtu for Entergy Mississippi, and 465,000
MMBtu for Entergy New Orleans. Credit support for these natural gas swaps is covered by master agreements that
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do not require collateral based on mark-to-market value, but do carry adequate assurance language that may lead to
requests for collateral.
During the second quarter 2017, Entergy participated in the annual financial transmission rights auction
process for the MISO planning year of June 1, 2017 through May 31, 2018. Financial transmission rights are
derivative instruments which represent economic hedges of future congestion charges that will be incurred in
serving Entergy’s customer load. They are not designated as hedging instruments. Entergy initially records
financial transmission rights at their estimated fair value and subsequently adjusts the carrying value to their
estimated fair value at the end of each accounting period prior to settlement. Unrealized gains or losses on financial
transmission rights held by Entergy Wholesale Commodities are included in operating revenues. The Utility
operating companies recognize regulatory liabilities or assets for unrealized gains or losses on financial
transmission rights. The total volume of financial transmission rights outstanding as of December 31, 2017 is
46,474 GWh for Entergy, including 10,479 GWh for Entergy Arkansas, 20,590 GWh for Entergy Louisiana, 6,391
GWh for Entergy Mississippi, 2,366 GWh for Entergy New Orleans, and 6,322 GWh for Entergy Texas. Credit
support for financial transmission rights held by the Utility operating companies is covered by cash and/or letters of
credit issued by each Utility operating company as required by MISO. Credit support for financial transmission
rights held by Entergy Wholesale Commodities is covered by cash. No cash or letters of credit were required to be
posted for financial transmission rights exposure for Entergy Wholesale Commodities as of December 31, 2017 and
December 31, 2016. Letters of credit posted with MISO covered the financial transmission rights exposure for
Entergy Arkansas, Entergy Mississippi, and Entergy Texas as of December 31 2017 and for Entergy Arkansas and
Entergy Mississippi as of December 31, 2016.
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The fair values of Entergy’s derivative instruments in the consolidated balance sheet as of December 31,
2017 are shown in the table below. Certain investments, including those not designated as hedging instruments, are
subject to master netting agreements and are presented in the balance sheet on a net basis in accordance with
accounting guidance for derivatives and hedging.
Instrument

Fair
Balance Sheet Location Value (a)

Offset
(b)

Net (c) (d)

Business

(In Millions)
Derivatives designated as
hedging instruments
Assets:
Electricity swaps and
options
Electricity swaps and
options

Liabilities:
Electricity swaps and
options
Electricity swaps and
options

Prepayments and other
(current portion)
Other deferred debits
and other assets
(non-current portion)

$19

($19)

$—

Entergy Wholesale
Commodities
Entergy Wholesale
Commodities

$19

($14)

$5

Other current liabilities
(current portion)

$86

($20)

$66

Entergy Wholesale
Commodities

Other non-current
liabilities (noncurrent portion)

$17

($14)

$3

Entergy Wholesale
Commodities

Prepayments and other
(current portion)

$9

($9)

$—

Entergy Wholesale
Commodities

Prepayments and other

$22

($1)

$21

Utility and Entergy
Wholesale
Commodities

Other current liabilities
(current portion)
Other current liabilities

$9

($8)

$1

$6

$—

$6

Entergy Wholesale
Commodities
Utility

Derivatives not
designated as hedging
instruments
Assets:
Electricity swaps and
options
Financial transmission
rights

Liabilities:
Electricity swaps and
options
Natural gas swaps
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The fair values of Entergy’s derivative instruments in the consolidated balance sheet as of December 31,
2016 are shown in the table below. Certain investments, including those not designated as hedging instruments, are
subject to master netting agreements and are presented in the balance sheet on a net basis in accordance with
accounting guidance for derivatives and hedging.
Instrument

Fair
Balance Sheet Location Value (a)

Liabilities:
Electricity swaps and
options
Electricity swaps and
options

Net (c) (d)

Business

(In Millions)

Derivatives designated as
hedging instruments
Assets:
Electricity swaps and
options
Electricity swaps and
options

Offset
(b)

Prepayments and other
(current portion)
Other deferred debits
and other assets
(non-current portion)

$25

($14)

$11

Entergy Wholesale
Commodities
Entergy Wholesale
Commodities

$6

($6)

$—

Other current liabilities
(current portion)
Other non-current
liabilities (non-current
portion)

$11

($10)

$1

$16

($7)

$9

Prepayments and other
(current portion)
Other deferred debits
and other assets
(non-current portion)
Prepayments and other
Prepayments and other

$18

($13)

$5

$5

($5)

$—

$13
$22

$—
($1)

$13
$21

Utility
Utility and Entergy
Wholesale
Commodities

Other current liabilities
(current portion)
Other non-current
liabilities (noncurrent portion)

$18

($17)

$1

$4

($4)

$—

Entergy Wholesale
Commodities
Entergy Wholesale
Commodities

Entergy Wholesale
Commodities
Entergy Wholesale
Commodities

Derivatives not
designated as hedging
instruments
Assets:
Electricity swaps and
options
Electricity swaps and
options
Natural gas swaps
Financial transmission
rights
Liabilities:
Electricity swaps and
options
Electricity swaps and
options

(a)
(b)
(c)

Entergy Wholesale
Commodities
Entergy Wholesale
Commodities

Represents the gross amounts of recognized assets/liabilities
Represents the netting of fair value balances with the same counterparty
Represents the net amounts of assets/liabilities presented on the Entergy Corporation and Subsidiaries’
Consolidated Balance Sheet
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(d)

Excludes cash collateral in the amount of $1 million posted and $4 million held as of December 31, 2017
and $2 million posted as of December 31, 2016. Also excludes $34 million in letters of credit held as of
December 31, 2017.

The effects of Entergy’s derivative instruments designated as cash flow hedges on the consolidated income
statements for the years ended December 31, 2017, 2016, and 2015 are as follows:

Instrument

Amount of gain
recognized in
other
comprehensive
income

Income Statement location

(In Millions)

Amount of gain
(loss) reclassified
from accumulated
other
comprehensive
income into
income (a)
(In Millions)

2017
Electricity swaps and options

$44

Competitive business operating revenues

$109

2016
Electricity swaps and options

$135

Competitive business operating revenues

$293

2015
Electricity swaps and options

$254

Competitive business operating revenues

($244)

(a)

Before taxes of $38 million, $103 million, and ($85) million, for the years ended December 31, 2017, 2016,
and 2015, respectively

At each reporting period, Entergy measures its hedges for ineffectiveness. Any ineffectiveness is
recognized in earnings during the period. The ineffective portion of cash flow hedges is recorded in competitive
businesses operating revenues. The change in fair value of Entergy’s cash flow hedges due to ineffectiveness was
($3) million, ($356) thousand, and $150 thousand for the years ended December 31, 2017, 2016, and 2015,
respectively.
Based on market prices as of December 31, 2017, unrealized gains recorded in accumulated other
comprehensive income on cash flow hedges relating to power sales totaled $55 million of net unrealized
losses. Approximately ($59) million is expected to be reclassified from accumulated other comprehensive income
to operating revenues in the next twelve months. The actual amount reclassified from accumulated other
comprehensive income, however, could vary due to future changes in market prices.
Entergy may effectively liquidate a cash flow hedge instrument by entering into a contract offsetting the
original hedge, and then de-designating the original hedge in this situation. Gains or losses accumulated in other
comprehensive income prior to de-designation continue to be deferred in other comprehensive income until they are
included in income as the original hedged transaction occurs. From the point of de-designation, the gains or losses
on the original hedge and the offsetting contract are recorded as assets or liabilities on the balance sheet and offset
as they flow through to earnings.
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The effects of Entergy’s derivative instruments not designated as hedging instruments on the consolidated
income statements for the years ended December 31, 2017, 2016, and 2015 are as follows:

Instrument

Amount of gain
recognized in
accumulated other
comprehensive income

Income Statement
location

(In Millions)
2017
Natural gas swaps

$—

Financial transmission rights
Electricity swaps and options

$—
$—

2016
Natural gas swaps

$—

Financial transmission rights
Electricity swaps and options

$—
$—

2015
Natural gas swaps

$—

Financial transmission rights
Electricity swaps and options

$—
$12

(a)

(b)

(c)

Amount of gain
(loss) recorded in
the income
statement
(In Millions)

Fuel, fuel-related expenses, (a)
and gas purchased for
resale
Purchased power expense (b)
(c) Competitive business
operating revenues

($31)

Fuel, fuel-related expenses, (a)
and gas purchased for
resale
Purchased power expense (b)
(c) Competitive business
operating revenues

$11

Fuel, fuel-related expenses, (a)
and gas purchased for
resale
Purchased power expense (b)
(c) Competitive business
operating revenues

$139
$—

$125
($11)

($41)
$166
($19)

Due to regulatory treatment, the natural gas swaps are marked-to-market through fuel, fuel-related
expenses, and gas purchased for resale and then such amounts are simultaneously reversed and recorded as
an offsetting regulatory asset or liability. The gains or losses recorded as fuel expenses when the swaps are
settled are recovered or refunded through fuel cost recovery mechanisms.
Due to regulatory treatment, the changes in the estimated fair value of financial transmission rights for the
Utility operating companies are recorded through purchased power expense and then such amounts are
simultaneously reversed and recorded as an offsetting regulatory asset or liability. The gains or losses
recorded as purchased power expense when the financial transmission rights for the Utility operating
companies are settled are recovered or refunded through fuel cost recovery mechanisms.
Amount of gain (loss) recognized in accumulated other comprehensive income from electricity swaps and
options de-designated as hedged items.

Fair Values
The estimated fair values of Entergy’s financial instruments and derivatives are determined using historical
prices, bid prices, market quotes, and financial modeling. Considerable judgment is required in developing the
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estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that Entergy could realize
in a current market exchange. Gains or losses realized on financial instruments other than those instruments held by
the Entergy Wholesale Commodities business are reflected in future rates and therefore do not affect net income.
Entergy considers the carrying amounts of most financial instruments classified as current assets and liabilities to be
a reasonable estimate of their fair value because of the short maturity of these instruments.
Accounting standards define fair value as an exit price, or the price that would be received to sell an asset or
the amount that would be paid to transfer a liability in an orderly transaction between knowledgeable market
participants at the date of measurement. Entergy and the Registrant Subsidiaries use assumptions or market input
data that market participants would use in pricing assets or liabilities at fair value. The inputs can be readily
observable, corroborated by market data, or generally unobservable. Entergy and the Registrant Subsidiaries
endeavor to use the best available information to determine fair value.
Accounting standards establish a fair value hierarchy that prioritizes the inputs used to measure fair
value. The hierarchy establishes the highest priority for unadjusted market quotes in an active market for the
identical asset or liability and the lowest priority for unobservable inputs.
The three levels of the fair value hierarchy are:
•

Level 1 - Level 1 inputs are unadjusted quoted prices in active markets for identical assets or liabilities that
the entity has the ability to access at the measurement date. Active markets are those in which transactions
for the asset or liability occur in sufficient frequency and volume to provide pricing information on an
ongoing basis. Level 1 primarily consists of individually owned common stocks, cash equivalents
(temporary cash investments, securitization recovery trust account, and escrow accounts), debt instruments,
and gas hedge contracts. Cash equivalents includes all unrestricted highly liquid debt instruments with an
original or remaining maturity of three months or less at the date of purchase.

•

Level 2 - Level 2 inputs are inputs other than quoted prices included in Level 1 that are, either directly or
indirectly, observable for the asset or liability at the measurement date. Assets are valued based on prices
derived by independent third parties that use inputs such as benchmark yields, reported trades, broker/dealer
quotes, and issuer spreads. Prices are reviewed and can be challenged with the independent parties and/or
overridden by Entergy if it is believed such would be more reflective of fair value. Level 2 inputs include
the following:
–
–
–
–

quoted prices for similar assets or liabilities in active markets;
quoted prices for identical assets or liabilities in inactive markets;
inputs other than quoted prices that are observable for the asset or liability; or
inputs that are derived principally from or corroborated by observable market data by correlation or
other means.

Level 2 consists primarily of individually-owned debt instruments.
•

Level 3 - Level 3 inputs are pricing inputs that are generally less observable or unobservable from objective
sources. These inputs are used with internally developed methodologies to produce management’s best
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estimate of fair value for the asset or liability. Level 3 consists primarily of financial transmission rights
and derivative power contracts used as cash flow hedges of power sales at merchant power plants.
The values for power contract assets or liabilities are based on both observable inputs including public
market prices and interest rates, and unobservable inputs such as implied volatilities, unit contingent discounts,
expected basis differences, and credit adjusted counterparty interest rates. They are classified as Level 3 assets and
liabilities. The valuations of these assets and liabilities are performed by the Business Unit Risk Control group and
the Accounting Policy and Entergy Wholesale Commodities Accounting group. The primary functions of the
Business Unit Risk Control group include: gathering, validating and reporting market data, providing market risk
analyses and valuations in support of Entergy Wholesale Commodities’ commercial transactions, developing and
administering protocols for the management of market risks, and implementing and maintaining controls around
changes to market data in the energy trading and risk management system. The Business Unit Risk Control group is
also responsible for managing the energy trading and risk management system, forecasting revenues, forward
positions and analysis. The Accounting Policy and Entergy Wholesale Commodities Accounting group performs
functions related to market and counterparty settlements, revenue reporting and analysis and financial accounting.
The Business Unit Risk Control group reports to the Vice President and Treasurer while the Accounting Policy and
Entergy Wholesale Commodities Accounting group reports to the Chief Accounting Officer.
The amounts reflected as the fair value of electricity swaps are based on the estimated amount that the
contracts are in-the-money at the balance sheet date (treated as an asset) or out-of-the-money at the balance sheet
date (treated as a liability) and would equal the estimated amount receivable to or payable by Entergy if the
contracts were settled at that date. These derivative contracts include cash flow hedges that swap fixed for floating
cash flows for sales of the output from the Entergy Wholesale Commodities business. The fair values are based on
the mark-to-market comparison between the fixed contract prices and the floating prices determined each period
from quoted forward power market prices. The differences between the fixed price in the swap contract and these
market-related prices multiplied by the volume specified in the contract and discounted at the counterparties’ credit
adjusted risk free rate are recorded as derivative contract assets or liabilities. For contracts that have unit contingent
terms, a further discount is applied based on the historical relationship between contract and market prices for
similar contract terms.
The amounts reflected as the fair values of electricity options are valued based on a Black Scholes model,
and are calculated at the end of each month for accounting purposes. Inputs to the valuation include end of day
forward market prices for the period when the transactions will settle, implied volatilities based on market
volatilities provided by a third party data aggregator, and U.S. Treasury rates for a risk-free return rate. As
described further below, prices and implied volatilities are reviewed and can be adjusted if it is determined that there
is a better representation of fair value.
On a daily basis, the Business Unit Risk Control group calculates the mark-to-market for electricity swaps
and options. The Business Unit Risk Control group also validates forward market prices by comparing them to
other sources of forward market prices or to settlement prices of actual market transactions. Significant differences
are analyzed and potentially adjusted based on these other sources of forward market prices or settlement prices of
actual market transactions. Implied volatilities used to value options are also validated using actual counterparty
quotes for Entergy Wholesale Commodities transactions when available and compared with other sources of market
implied volatilities. Moreover, on at least a monthly basis, the Office of Corporate Risk Oversight confirms the
mark-to-market calculations and prepares price scenarios and credit downgrade scenario analysis. The scenario
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analysis is communicated to senior management within Entergy and within Entergy Wholesale
Commodities. Finally, for all proposed derivative transactions, an analysis is completed to assess the risk of adding
the proposed derivative to Entergy Wholesale Commodities’ portfolio. In particular, the credit and liquidity effects
are calculated for this analysis. This analysis is communicated to senior management within Entergy and Entergy
Wholesale Commodities.
The values of financial transmission rights are based on unobservable inputs, including estimates of
congestion costs in MISO between applicable generation and load pricing nodes based on the 50th percentile of
historical prices. They are classified as Level 3 assets and liabilities. The valuations of these assets and liabilities
are performed by the Business Unit Risk Control group. The values are calculated internally and verified against
the data published by MISO. Entergy’s Accounting Policy and Entergy Wholesale Commodities Accounting group
reviews these valuations for reasonableness, with the assistance of others within the organization with knowledge of
the various inputs and assumptions used in the valuation. The Business Unit Risk Control groups report to the Vice
President and Treasurer. The Accounting Policy and Entergy Wholesale Commodities Accounting group reports to
the Chief Accounting Officer.
The following tables set forth, by level within the fair value hierarchy, Entergy’s assets and liabilities that
are accounted for at fair value on a recurring basis as of December 31, 2017 and December 31, 2016. The
assessment of the significance of a particular input to a fair value measurement requires judgment and may affect
their placement within the fair value hierarchy levels.
2017
Assets:
Temporary cash investments
Decommissioning trust funds (a):
Equity securities
Debt securities
Common trusts (b)
Power contracts
Securitization recovery trust account
Escrow accounts
Financial transmission rights

Level 1

Level 2
Level 3
(In Millions)

Total

$725

$—

$—

$725

526
1,125

—
1,425

—
—

—
45
406
—
$2,827

—
—
—
—
$1,425

5
—
—
21
$26

526
2,550
4,136
5
45
406
21
$8,414

$—
6
$6

$—
—
$—

$70
—
$70

$70
6
$76

Liabilities:
Power contracts
Gas hedge contracts
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2016

Level 1

Assets:
Temporary cash investments
Decommissioning trust funds (a):
Equity securities
Debt securities
Common trusts (b)
Power contracts
Securitization recovery trust account
Escrow accounts
Gas hedge contracts
Financial transmission rights

(b)

Total

$1,058

$—

$—

$1,058

480
985

—
1,228

—
—

—
46
433
13
—
$3,015

—
—
—
—
—
$1,228

16
—
—
—
21
$37

480
2,213
3,031
16
46
433
13
21
$7,311

$—

$—

$11

$11

Liabilities:
Power contracts
(a)

Level 2
Level 3
(In Millions)

The decommissioning trust funds hold equity and fixed income securities. Equity securities are invested to
approximate the returns of major market indices. Fixed income securities are held in various governmental
and corporate securities. See Note 9 to the financial statements for additional information on the investment
portfolios.
Common trust funds are not publicly quoted, and are valued by the fund administrators using net asset value
as a practical expedient. Accordingly, these funds are not assigned a level in the fair value table. The fund
administrator of these investments allows daily trading at the net asset value and trades settle at a later date.

The following table sets forth a reconciliation of changes in the net assets (liabilities) for the fair value of
derivatives classified as Level 3 in the fair value hierarchy for the years ended December 31, 2017, 2016, and 2015:

Balance as of January 1,
Total gains (losses) for the
period (a)
Included in earnings
Included in other
comprehensive income
Included as a regulatory
liability/asset
Issuances of financial
transmission rights
Purchases
Settlements
Balance as of December 31,

2017

2016

2015

Financial
Power transmission
Contracts
rights

Financial
Power transmission
Contracts
rights

Financial
Power transmission
Contracts
rights

$5

$21

(In Millions)
$189

$23

$215

$47

(3)

1

(10)

—

(20)

(1)

44

—

135

—

254

—

—

76

—

68

—

63

—

62

—

55

—

80

—
(111)

—
(139)

—
(309)

—
(125)

15
(275)

—
(166)

($65)

$21

$5

$21

$189

$23

207

Entergy Corporation and Subsidiaries
Notes to Financial Statements

(a)

Change in unrealized gains or losses for the period included in earnings for derivatives held at the end of the
reporting period is $0.9 million, $0.2 million, and $3 million for the years ended December 31, 2017, 2016,
and 2015, respectively.

The following table sets forth a description of the types of transactions classified as Level 3 in the fair value
hierarchy and significant unobservable inputs to each which cause that classification, as of December 31, 2017:

Transaction Type

Fair Value as of
December 31, 2017

Significant
Unobservable Inputs

Range from
Average %

(In Millions)
Power contracts electricity swaps

($65)

Effect on
Fair Value
(In Millions)

Unit contingent discount +/- 4% - 4.75%

$6 - $7

The following table sets forth an analysis of each of the types of unobservable inputs impacting the fair
value of items classified as Level 3 within the fair value hierarchy, and the sensitivity to changes to those inputs:
Significant
Unobservable Input
Unit contingent discount

NOTE 16.

Transaction Type
Electricity swaps

Position
Sell

Change to Input

Effect on Fair
Value

Increase (Decrease) Decrease (Increase)

DECOMMISSIONING TRUST FUNDS

Entergy holds debt and equity securities, classified as available-for-sale, in nuclear decommissioning trust
accounts. The NRC requires Entergy subsidiaries to maintain trusts to fund the costs of decommissioning ANO 1,
ANO 2, River Bend, Waterford 3, Grand Gulf, Pilgrim, Indian Point 1, Indian Point 2, Indian Point 3, Vermont
Yankee, and Palisades. The funds are invested primarily in equity securities, fixed-rate debt securities, and cash and
cash equivalents.
For the Indian Point 3 and FitzPatrick plants purchased in 2000 from NYPA, NYPA retained the
decommissioning trust funds and the decommissioning liabilities. NYPA and Entergy subsidiaries executed
decommissioning agreements, which specified their decommissioning obligations. At the time of the acquisition of
the plants Entergy recorded a contract asset that represented an estimate of the present value of the difference
between the stipulated contract amount for decommissioning the plants less the decommissioning costs estimated in
independent decommissioning cost studies.
In August 2016, Entergy entered into a trust transfer agreement with NYPA to transfer the decommissioning
trust funds and decommissioning liabilities for the Indian Point 3 and FitzPatrick plants to Entergy. The transaction
was contingent upon receiving approval from the NRC, which was received in January 2017. As a result of the
agreement with NYPA, in the third quarter 2016, Entergy removed the contract asset from its balance sheet, and
recorded receivables for the beneficial interests in the decommissioning trust funds and recorded asset retirement
obligations for the decommissioning liabilities. At December 31, 2016, the fair values of the decommissioning trust
funds held by NYPA were $719 million for the Indian Point 3 plant and $785 million for the FitzPatrick plant. The
fair values were based on the trust statements received from NYPA and were valued by the fund administrator using
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net asset value as a practical expedient. Accordingly, these funds were not assigned a level in the fair value
hierarchy. For Indian Point 3, the receivable for the beneficial interest in the decommissioning trust fund was
recorded in other deferred debits on the consolidated balance sheet as of December 31, 2016. For FitzPatrick, the
receivable for the beneficial interest in the decommissioning trust fund was classified as held for sale within other
deferred debits on the consolidated balance sheet as of December 31, 2016. In January 2017, NYPA transferred to
Entergy the Indian Point 3 decommissioning trust funds with a fair value of $726 million and the FitzPatrick
decommissioning trust fund with a fair value of $793 million. In March 2017, Entergy closed on the sale of the
FitzPatrick plant to Exelon. As part of the transaction, Entergy transferred the FitzPatrick decommissioning trust
fund to Exelon. The FitzPatrick decommissioning trust fund had a disposition-date fair value of $805 million. See
Note 9 to the financial statements for further discussion of the decommissioning agreements with NYPA and see
Note 14 to the financial statements for further discussion of the sale of FitzPatrick.
Entergy records decommissioning trust funds on the balance sheet at their fair value. Because of the ability
of the Registrant Subsidiaries to recover decommissioning costs in rates and in accordance with the regulatory
treatment for decommissioning trust funds, the Registrant Subsidiaries have recorded an offsetting amount of
unrealized gains/(losses) on investment securities in other regulatory liabilities/assets. For the 30% interest in River
Bend formerly owned by Cajun, Entergy Louisiana records an offsetting amount in other deferred credits for the
excess trust earnings not currently expected to be needed to decommission the plant. Decommissioning trust funds
for Pilgrim, Indian Point 1, Indian Point 2, Indian Point 3, Vermont Yankee, and Palisades do not meet the criteria
for regulatory accounting treatment. Accordingly, unrealized gains recorded on the assets in these trust funds are
recognized in the accumulated other comprehensive income component of shareholders’ equity because these assets
are classified as available for sale. Unrealized losses (where cost exceeds fair market value) on the assets in these
trust funds are also recorded in the accumulated other comprehensive income component of shareholders’ equity
unless the unrealized loss is other than temporary and therefore recorded in earnings. Generally, Entergy records
realized gains and losses on its debt and equity securities using the specific identification method to determine the
cost basis of its securities.
The securities held as of December 31, 2017 and 2016 are summarized as follows:

Fair
Value
Equity Securities
Debt Securities
Total

2017
Total
Unrealized
Gains

$4,662
2,550

$2,131
44

$7,212

$2,175

Total
Unrealized
Losses

Fair
Value

(In Millions)
$1
$3,511
16
2,213
$17

$5,724

2016
Total
Unrealized
Gains

Total
Unrealized
Losses

$1,673
34

$1
27

$1,707

$28

The fair values of the decommissioning trust funds related to the Entergy Wholesale Commodities nuclear
plants as of December 31, 2017 are $491 million for Indian Point 1, $621 million for Indian Point 2, $798 million
for Indian Point 3, $458 million for Palisades, $1,068 million for Pilgrim, and $613 million for Vermont Yankee.
The fair values of the decommissioning trust funds related to the Entergy Wholesale Commodities nuclear plants as
of December 31, 2016 are $443 million for Indian Point 1, $564 million for Indian Point 2, $412 million for
Palisades, $960 million for Pilgrim, and $584 million for Vermont Yankee. The fair values of the decommissioning
trust funds for the Registrant Subsidiaries’ nuclear plants are detailed below.
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Deferred taxes on unrealized gains/(losses) are recorded in other comprehensive income (loss) for the
decommissioning trusts which do not meet the criteria for regulatory accounting treatment as described above.
Unrealized gains/(losses) above are reported before deferred taxes of $479 million and $399 million as of
December 31, 2017 and 2016, respectively. The amortized cost of debt securities was $2,539 million as of
December 31, 2017 and $2,212 million as of December 31, 2016. As of December 31, 2017, the debt securities
have an average coupon rate of approximately 3.24%, an average duration of approximately 6.33 years, and an
average maturity of approximately 9.99 years. The equity securities are generally held in funds that are designed to
approximate or somewhat exceed the return of the Standard & Poor’s 500 Index. A relatively small percentage of
the equity securities are held in funds intended to replicate the return of the Wilshire 4500 Index or the Russell 3000
Index.
The fair value and gross unrealized losses of available-for-sale equity and debt securities, summarized by
investment type and length of time that the securities have been in a continuous loss position, are as follows as of
December 31, 2017 and 2016:
2017
Equity Securities
Fair
Value
Less than 12 months
More than 12 months
Total

Gross
Unrealized
Losses

2016
Debt Securities

Fair
Value

$8
—

$1
—

$1,099
265

$8

$1

$1,364

Gross
Unrealized
Losses

Equity Securities

Debt Securities

Fair
Value

Gross
Unrealized
Losses

Fair
Value

Gross
Unrealized
Losses

(In Millions)
$7
$23
9
1

$1
—

$1,169
20

$26
1

$1

$1,189

$27

$16

$24

The fair value of debt securities, summarized by contractual maturities, as of December 31, 2017 and 2016
are as follows:
2017
2016
(In Millions)
$74
$125
902
763
812
719
147
109
100
73
515
424
$2,550
$2,213

less than 1 year
1 year - 5 years
5 years - 10 years
10 years - 15 years
15 years - 20 years
20 years+
Total

During the years ended December 31, 2017, 2016, and 2015, proceeds from the dispositions of securities
amounted to $3,163 million, $2,409 million, and $2,492 million, respectively. During the years ended
December 31, 2017, 2016, and 2015, gross gains of $149 million, $32 million, and $72 million, respectively, and
gross losses of $13 million, $13 million, and $13 million, respectively, were reclassified out of other comprehensive
income into earnings.
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Other-than-temporary impairments and unrealized gains and losses
Entergy evaluates investment securities in the Entergy Wholesale Commodities’ nuclear decommissioning
trust funds with unrealized losses at the end of each period to determine whether an other-than-temporary
impairment has occurred. The assessment of whether an investment in a debt security has suffered an other-thantemporary impairment is based on whether Entergy has the intent to sell or more likely than not will be required to
sell the debt security before recovery of its amortized costs. Further, if Entergy does not expect to recover the entire
amortized cost basis of the debt security, an other-than-temporary impairment is considered to have occurred and it
is measured by the present value of cash flows expected to be collected less the amortized cost basis (credit
loss). Entergy did not have any material other-than-temporary impairments relating to credit losses on debt
securities for the years ended December 31, 2017, 2016, and 2015. The assessment of whether an investment in an
equity security has suffered an other-than-temporary impairment is based on a number of factors including, first,
whether Entergy has the ability and intent to hold the investment to recover its value, the duration and severity of
any losses, and, then, whether it is expected that the investment will recover its value within a reasonable period of
time. Entergy’s trusts are managed by third parties who operate in accordance with agreements that define
investment guidelines and place restrictions on the purchases and sales of investments. Entergy did not record
material charges to other income in 2017, 2016, or 2015 resulting from the recognition of the other-than-temporary
impairment of equity securities held in its decommissioning trust funds.

NOTE 17. VARIABLE INTEREST ENTITIES
Under applicable authoritative accounting guidance, a variable interest entity (VIE) is an entity that
conducts a business or holds property that possesses any of the following characteristics: an insufficient amount of
equity at risk to finance its activities, equity owners who do not have the power to direct the significant activities of
the entity (or have voting rights that are disproportionate to their ownership interest), or where equity holders do not
receive expected losses or returns. An entity may have an interest in a VIE through ownership or other contractual
rights or obligations, and is required to consolidate a VIE if it is the VIE’s primary beneficiary. The primary
beneficiary of a VIE is the entity that has the power to direct the activities of the VIE that most significantly affect
the VIE’s economic performance, and has the obligation to absorb losses or has the right to residual returns that
would potentially be significant to the entity.
Entergy Arkansas, Entergy Louisiana, and System Energy consolidate the respective companies from which
they lease nuclear fuel, usually in a sale and leaseback transaction. This is because Entergy directs the nuclear fuel
companies with respect to nuclear fuel purchases, assists the nuclear fuel companies in obtaining financing, and, if
financing cannot be arranged, the lessee (Entergy Arkansas, Entergy Louisiana, or System Energy) is responsible to
repurchase nuclear fuel to allow the nuclear fuel company (the VIE) to meet its obligations. During the term of the
arrangements, none of the Entergy operating companies have been required to provide financial support apart from
their scheduled lease payments. See Note 4 to the financial statements for details of the nuclear fuel companies’
credit facility and commercial paper borrowings and long-term debt that are reported by Entergy, Entergy Arkansas,
Entergy Louisiana, and System Energy. These amounts also represent Entergy’s and the respective Registrant
Subsidiary’s maximum exposure to losses associated with their respective interests in the nuclear fuel companies.
Entergy Gulf States Reconstruction Funding I, LLC, and Entergy Texas Restoration Funding, LLC,
companies wholly-owned and consolidated by Entergy Texas, are variable interest entities and Entergy Texas is the
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primary beneficiary. In June 2007, Entergy Gulf States Reconstruction Funding issued senior secured transition
bonds (securitization bonds) to finance Entergy Texas’s Hurricane Rita reconstruction costs. In November 2009,
Entergy Texas Restoration Funding issued senior secured transition bonds (securitization bonds) to finance Entergy
Texas’s Hurricane Ike and Hurricane Gustav restoration costs. With the proceeds, the variable interest entities
purchased from Entergy Texas the transition property, which is the right to recover from customers through a
transition charge amounts sufficient to service the securitization bonds. The transition property is reflected as a
regulatory asset on the consolidated Entergy Texas balance sheet. The creditors of Entergy Texas do not have
recourse to the assets or revenues of the variable interest entities, including the transition property, and the creditors
of the variable interest entities do not have recourse to the assets or revenues of Entergy Texas. Entergy Texas has
no payment obligations to the variable interest entities except to remit transition charge collections. See Note 5 to
the financial statements for additional details regarding the securitization bonds.
Entergy Arkansas Restoration Funding, LLC, a company wholly-owned and consolidated by Entergy
Arkansas, is a variable interest entity and Entergy Arkansas is the primary beneficiary. In August 2010, Entergy
Arkansas Restoration Funding issued storm cost recovery bonds to finance Entergy Arkansas’s January 2009 ice
storm damage restoration costs. With the proceeds, Entergy Arkansas Restoration Funding purchased from Entergy
Arkansas the storm recovery property, which is the right to recover from customers through a storm recovery charge
amounts sufficient to service the securitization bonds. The storm recovery property is reflected as a regulatory asset
on the consolidated Entergy Arkansas balance sheet. The creditors of Entergy Arkansas do not have recourse to the
assets or revenues of Entergy Arkansas Restoration Funding, including the storm recovery property, and the
creditors of Entergy Arkansas Restoration Funding do not have recourse to the assets or revenues of Entergy
Arkansas. Entergy Arkansas has no payment obligations to Entergy Arkansas Restoration Funding except to remit
storm recovery charge collections. See Note 5 to the financial statements for additional details regarding the storm
cost recovery bonds.
Entergy Louisiana Investment Recovery Funding I, L.L.C., a company wholly-owned and consolidated by
Entergy Louisiana, is a variable interest entity and Entergy Louisiana is the primary beneficiary. In September
2011, Entergy Louisiana Investment Recovery Funding issued investment recovery bonds to recover Entergy
Louisiana’s investment recovery costs associated with the canceled Little Gypsy repowering project. With the
proceeds, Entergy Louisiana Investment Recovery Funding purchased from Entergy Louisiana the investment
recovery property, which is the right to recover from customers through an investment recovery charge amounts
sufficient to service the bonds. The investment recovery property is reflected as a regulatory asset on the
consolidated Entergy Louisiana balance sheet. The creditors of Entergy Louisiana do not have recourse to the assets
or revenues of Entergy Louisiana Investment Recovery Funding, including the investment recovery property, and
the creditors of Entergy Louisiana Investment Recovery Funding do not have recourse to the assets or revenues of
Entergy Louisiana. Entergy Louisiana has no payment obligations to Entergy Louisiana Investment Recovery
Funding except to remit investment recovery charge collections. See Note 5 to the financial statements for
additional details regarding the investment recovery bonds.
Entergy New Orleans Storm Recovery Funding I, L.L.C., a company wholly-owned and consolidated by
Entergy New Orleans, is a variable interest entity, and Entergy New Orleans is the primary beneficiary. In July
2015, Entergy New Orleans Storm Recovery Funding issued storm cost recovery bonds to recover Entergy New
Orleans’s Hurricane Isaac storm restoration costs, including carrying costs, the costs of funding and replenishing the
storm recovery reserve, and up-front financing costs associated with the securitization. With the proceeds, Entergy
New Orleans Storm Recovery Funding purchased from Entergy New Orleans the storm recovery property, which is
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the right to recover from customers through a storm recovery charge amounts sufficient to service the securitization
bonds. The storm recovery property is reflected as a regulatory asset on the consolidated Entergy New Orleans
balance sheet. The creditors of Entergy New Orleans do not have recourse to the assets or revenues of Entergy New
Orleans Storm Recovery Funding, including the storm recovery property, and the creditors of Entergy New Orleans
Storm Recovery Funding do not have recourse to the assets or revenues of Entergy New Orleans. Entergy New
Orleans has no payment obligations to Entergy New Orleans Storm Recovery Funding except to remit storm
recovery charge collections. See Note 5 to the financial statements for additional details regarding the securitization
bonds.
Entergy Louisiana was considered to hold a variable interest in the lessor from which it leased an undivided
interest in the Waterford 3 nuclear plant. After Entergy Louisiana acquired a beneficial interest in the leased assets
in March 2016, however, the lessor was no longer considered a variable interest entity. Entergy Louisiana made
payments on its lease, including interest, of $9.2 million through March 2016 and $28.8 million in 2015. See Note
10 to the financial statements for a discussion of Entergy Louisiana’s purchase of the Waterford 3 leased assets.
System Energy is considered to hold a variable interest in the lessor from which it leases an undivided
interest in the Grand Gulf nuclear plant. System Energy is the lessee under this arrangement, which is described in
more detail in Note 10 to the financial statements. System Energy made payments on its lease, including interest, of
$17.2 million in 2017, $17.2 million in 2016, and $52.3 million in 2015. The lessor is a bank acting in the capacity
of owner trustee for the benefit of equity investors in the transaction pursuant to trust agreement entered solely for
the purpose of facilitating the lease transaction. It is possible that System Energy may be considered as the primary
beneficiary of the lessor, but Entergy is unable to apply the authoritative accounting guidance with respect to this
VIE because the lessor is not required to, and could not, provide the necessary financial information to consolidate
the lessor. Because Entergy accounts for this leasing arrangement as a capital financing, however, Entergy believes
that consolidating the lessor would not materially affect the financial statements. In the unlikely event of default
under a lease, remedies available to the lessor include payment by the lessee of the fair value of the undivided
interest in the plant, payment of the present value of the basic rent payments, or payment of a predetermined
casualty value. Entergy believes, however, that the obligations recorded on the balance sheet materially represent
the company’s potential exposure to loss.
Entergy has also reviewed various lease arrangements, power purchase agreements, including agreements
for renewable power, and other agreements that represent variable interests in other legal entities which have been
determined to be variable interest entities. In these cases, Entergy has determined that it is not the primary
beneficiary of the related VIE because it does not have the power to direct the activities of the VIE that most
significantly affect the VIE’s economic performance, or it does not have the obligation to absorb losses or the right
to residual returns that would potentially be significant to the entity, or both.
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NOTE 18. TRANSACTIONS WITH AFFILIATES
Transactions with Equity Method Investees
EWO Marketing, LLC, an indirect wholly-owned subsidiary of Entergy, paid capacity charges and gas
transportation to RS Cogen in the amounts of $24.6 million in 2017, $24.7 million in 2016, and $24.5 million in
2015.
Entergy’s operating transactions with its other equity method investees were not significant in 2017, 2016,
or 2015.

NOTE 19. QUARTERLY FINANCIAL DATA (UNAUDITED)
Operating results for the four quarters of 2017 and 2016 for Entergy Corporation and subsidiaries were:

Operating
Income
(Loss)

Operating
Revenues

Consolidated
Net Income
(Loss)

Net Income
(Loss)
Attributable to
Entergy
Corporation

(In Thousands)
2017:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2016:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$2,588,458
$2,618,550
$3,243,628
$2,623,845

$174,803
$143,509
$729,469
$211,901

$2,609,852
$2,462,562
$3,124,703
$2,648,528

$498,218
$442,258
$772,060
($2,599,001)

$86,051
$413,368
$401,644
($475,710)

$82,605
$409,922
$398,198
($479,113)

$235,242
$572,590
$393,204
($1,765,539)

$229,966
$567,314
$388,170
($1,769,068)

Earnings (loss) per average common share
2017
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Basic
$0.46
$2.28
$2.22
($2.67)

2016
Diluted
$0.46
$2.27
$2.21
($2.66)

Basic
$1.29
$3.17
$2.17
($9.89)

Diluted
$1.28
$3.16
$2.16
($9.86)

Results of operations for 2017 include: 1) $538 million ($350 million net-of-tax) of impairment charges due
to costs being charged to expense as incurred as a result of the impaired value of the Entergy Wholesale
Commodities nuclear plants’ long-lived assets due to the significantly reduced remaining estimated operating lives
associated with management’s strategy to reduce the size of the Entergy Wholesale Commodities’ merchant fleet; 2)
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a reduction in income of $181 million, including a $34 million net-of-tax reduction of regulatory liabilities, at
Utility and $397 million at Entergy Wholesale Commodities and an increase in income of $52 million at Parent and
Other as a result of Entergy’s re-measurement of its deferred tax assets and liabilities not subject to the ratemaking
process due to the enactment of the Tax Cuts and Jobs Act, in December 2017, which lowered the federal corporate
income tax rate from 35% to 21%; and 3) a reduction in income tax expense, net of unrecognized tax benefits, of
$373 million as a result of a change in the tax classification of legal entities that own Entergy Wholesale
Commodities nuclear power plants. See Note 14 to the financial statements for further discussion of the impairment
and related charges. See Note 3 to the financial statements for further discussion of the effects of the Tax Cuts and
Jobs Act and the change in the tax classification.
Results of operations for 2016 include: 1) $2,836 million ($1,829 million net-of-tax) of impairment and
related charges primarily to write down the carrying values of the Entergy Wholesale Commodities’ Palisades,
Indian Point 2, and Indian Point 3 plants and related assets to their fair values; 2) a reduction of income tax expense,
net of unrecognized tax benefits, of $238 million as a result of a change in the tax classification of a legal entity that
owned one of the Entergy Wholesale Commodities nuclear power plants; income tax benefits as a result of the
settlement of the 2010-2011 IRS audit, including a $75 million tax benefit recognized by Entergy Louisiana related
to the treatment of the Vidalia purchased power agreement and a $54 million net benefit recognized by Entergy
Louisiana related to the treatment of proceeds received in 2010 for the financing of Hurricane Gustav and Hurricane
Ike storm costs pursuant to Louisiana Act 55; and 3) a reduction in expenses of $100 million ($64 million net-oftax) due to the effects of recording in 2016 the final court decisions in several lawsuits against the DOE related to
spent nuclear fuel storage costs. See Note 14 to the financial statements for further discussion of the impairment
and related charges, see Note 3 to the financial statements for additional discussion of the income tax items, and see
Note 8 to the financial statements for discussion of the spent nuclear fuel litigation.
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BOARD OF DIRECTORS
AS OF DEC. 31, 2017

MAUREEN SCANNELL BATEMAN
Attorney, Former Executive Vice President
and General Counsel,
State Street Corporation
New York, New York
An Entergy director since 2000. Age 74

ALEXIS M. HERMAN
Chair and Chief Executive Officer,
New Ventures, LLC
McLean, Virginia
An Entergy director since 2003. Age 70
DONALD C. HINTZ
Former President,
Entergy Corporation and Entergy Services, Inc.
Punta Gorda, Florida
An Entergy director since 2004. Age 74

PATRICK J. CONDON
Retired Audit Partner,
Deloitte & Touche LLP
Frankfort, Illinois
An Entergy director since 2015.
Age 68

STUART L. LEVENICK
Lead Director of Entergy.
Former Group President and Executive Office
Member, Caterpillar Inc.
Peoria, Illinois
An Entergy director since 2005. Age 64

LEO P. DENAULT
Chairman of the Board and Chief Executive
Officer,
Entergy Corporation
New Orleans, Louisiana
Chairman and Chief Executive Officer since
2013. Age 58

BLANCHE LAMBERT LINCOLN
Founder and Principal,
Lincoln Policy Group
Arlington, Virginia
An Entergy director since 2011. Age 57

ADMIRAL KIRKLAND H. DONALD, USN
(RET.)
Former President and Chief Executive Officer,
Systems Planning and Analysis, Inc.
Alexandria, Virginia
An Entergy director since 2013. Age 64

KAREN A. PUCKETT
President and Chief Executive Officer,
Harte Hanks, Inc.
Houston, Texas
An Entergy director since 2015. Age 57

PHILIP L. FREDERICKSON
Former Executive Vice President
ConocoPhillips
Horseshoe Bay, Texas
An Entergy director since 2015. Age 61

W. J. “BILLY” TAUZIN
Owner,
Tauzin Strategic Networks
Washington, D.C.
An Entergy director since 2005. Age 74
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EXECUTIVE OFFICERS
AS OF DEC. 31, 2017

LEO P. DENAULT
Chairman and Chief Executive Officer
Joined Entergy in 1999. Became chairman and
chief executive officer in 2013, after serving as
executive vice president and chief financial
officer. Age 58

ANDREW S. MARSH
Executive Vice President and
Chief Financial Officer
Joined Entergy in 1998. Became executive vice
president and chief financial officer in 2013,
after serving as vice president of system
planning. Age 46

RODERICK K. WEST
Group President, Utility Operations
Joined Entergy in 1999. Became group
president, utility operations in 2017, after
serving as executive vice president and chief
administrative officer. Age 49

DONALD W. VINCI
Executive Vice President and
Chief Administrative Officer
Joined Entergy in 1985. Became executive
vice president and chief administrative
officer in 2016, after serving as senior
vice president, human resources and
chief diversity officer. Age 59

A. CHRISTOPHER BAKKEN, III
Executive Vice President and
Chief Nuclear Officer
Joined Entergy in 2016. Former project
director, Hinkley Point C of EDF Energy.
Age 56

ALYSON M. MOUNT
Senior Vice President and
Chief Accounting Officer
Joined Entergy in 2002. Became senior vice
president and chief accounting officer in 2012,
after serving as vice president and corporate
controller. Age 47

MARCUS V. BROWN
Executive Vice President and
General Counsel
Joined Entergy in 1995. Became executive vice
president and general counsel in 2013, after
serving as senior vice president and general
counsel. Age 56

ANDREA COUGHLIN ROWLEY
Senior Vice President, Human Resources
Joined Entergy in 2016. Former president
and chief executive officer of Advance/
Evolve LLC. Age 52

PAUL D. HINNENKAMP
Executive Vice President and
Chief Operating Officer
Joined Entergy in 2001. Became executive vice
president and chief operating officer in 2017,
after serving as senior vice president and chief
operating officer. Age 56
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INVESTOR INFORMATION
Shareholder News
Entergy’s quarterly earnings results, dividend action and other news and information of investor interest
may be obtained by calling Entergy’s investor relations information line at 1-888-ENTERGY (368-3749).
In addition to hearing recorded announcements, you can request information to be sent via fax or mail.
Visit our investor relations website at entergy.com/investor for earnings reports, financial releases, SEC
filings and other investor information, including Entergy’s Corporate Governance Guidelines, Board
Committee Charters for the Audit, Corporate Governance and Personnel Committees, Entergy’s Code of
Entegrity and other ethics policies. You can also request and receive information via email. Printed copies
of the above are also available without charge by calling 1-888-ENTERGY or writing to:
Entergy Corporation
Investor Relations
P.O. Box 61000
New Orleans, LA 70161
Investor Relations materials are also available on the Entergy Investor Relations mobile web app. The app
provides a convenient way to access the company’s latest financial news and information, including
financial releases, presentations and SEC filings, as well as the ETR stock quote. The mobile web app is
available at enter.gy/ir.
Institutional Investor Inquiries
Securities analysts and representatives of financial institutions may contact David Borde, vice president,
investor relations, at 504-576-5668 or dborde@entergy.com.
Shareholder Account Information
EQ Shareowner Services is Entergy’s transfer agent, registrar, dividend disbursing agent and dividend
reinvestment and stock purchase plan agent. Shareholders of record with questions about lost certificates,
lost or missing dividend checks, or notifications of change of address should contact:
EQ Shareowner Services
P.O. Box 64856
St. Paul, MN 55164-0856
Phone: 1-855-854-1360
Internet: www.shareholderonline.com
Common Stock Information
The company’s common stock is listed on the New York and Chicago exchanges under the symbol
“ETR.” The Entergy share price is reported daily in the financial press under “Entergy” in most listings of
New York Stock Exchange securities. Entergy common stock is a component of the following indices:
S&P 500, S&P Utilities Index, Philadelphia Utility Index and the NYSE Composite Index, among others.
As of Jan. 31, 2018, there were 181,478,920 shares of Entergy common stock outstanding. Shareholders
of record totaled 26,081, and 154,330 investors held Entergy stock in “street name” through a broker.
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Certifications
In May 2017, Entergy’s chief executive officer certified to the New York Stock Exchange that he was not
aware of any violation of the NYSE corporate governance listing standards. Also, Entergy filed
certifications regarding the quality of the company’s public disclosure, required by Section 302 of the
Sarbanes-Oxley Act of 2002, as exhibits to our Annual Report on Form 10-K for the fiscal year ended
Dec. 31, 2017.
Dividend Payments
All of Entergy’s 2017 distributions were taxable as dividend distributions. The board of directors declares
dividends quarterly and sets the record and payment dates. Subject to board discretion, those dates for
2018 are:
Declaration Date
January 26
April 11
July 27
October 26

Record Date
February 8
May 10
August 9
November 8

Payment Date
March 1
June 1
September 4
December 3

Quarterly Dividend Payments (in cents-per-share):
Quarter
2018
2017
1
89
87
2
87
3
87
4
89

2016
85
85
85
87

2015
83
83
83
85

2014
83
83
83
83

Dividend Reinvestment/Stock Purchase
Entergy offers an automatic Dividend Reinvestment and Stock Purchase Plan administered by EQ
Shareowner Services. The plan is designed to provide Entergy shareholders and other investors with a
convenient and economical method to purchase shares of the company’s common stock. The plan also
accommodates payments of up to $10,000 per month for the purchase of Entergy common shares. First
time investors may make an initial minimum purchase of $250. Contact EQ Shareowner Services by
telephone or internet for information and an enrollment form.
Direct Registration System
Entergy has elected to participate in a Direct Registration System that provides investors with an
alternative method for holding shares. DRS will permit investors to move shares between the company’s
records and the broker/dealer of their choice.
Entergy Common Stock Prices
The high and low trading prices for each quarterly period in 2017 and 2016 were as follows (in dollars):
2017
2016
Quarter
High
Low
High
Low
1
77.51
69.63
79.72
65.38
2
80.61
74.88
81.36
72.67
3
80.49
74.83
82.09
75.99
4
87.95
75.01
76.56
66.71
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