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Entergy Corporation Outside Counsel Policy

Entergy Corporation and its affiliates (collectively referred to as Entergy) highly values the contributions
of both inside and outside counsel and strives for a collaborative relationship between the two. Entergy
Corporation expects all outside counsel to provide Entergy and its affiliates with the highest quality legal
services in the most cost-effective manner possible. This Policy sets forth the principles and
requirements by which Entergy intends to meet these objectives.

1. Scope and Applicability

This policy (hereafter "Outside Counsel Policy") governs the relationship of Entergy Corporation and its
affiliates (collectively referred to as "Entergy") with all outside counsel. Outside counsel performing any
type of legal services for Entergy may depart from this Outside Counsel Policy only with the prior written
approval of the lead inside counsel responsible for the applicable matter. Questions concerning this
Outside Counsel Policy should be directed to that lead inside counsel.

II. Lead Inside Counsel

In order to strengthen the attorney-client relationship and to enable Entergy to take responsibility for
making all substantive decisions about the course of the matter, Entergy will designate for each
engagement a lead inside counsel to direct the representation and coordinate communications with all
other Entergy personnel. The lead, either from the Office of General Counsel or, in the case of tax
advice, the Office of General Tax Counsel, is responsible for ensuring that appropriate Entergy personnel
are informed about and make the necessary substantive decisions about the matter and that outside
counsel is kept appropriately informed both about Entergy's objectives in the matter and about pertinent
business issues and developments. Lead inside counsel should be kept regularly apprised of all
significant developments in the matter and consulted sufficiently in advance of the date by which any
significant decision must be made. Lead inside counsel should also be given the opportunity and
sufficient time to review drafts of all significant documents, including contracts, substantive pleadings,
briefs, correspondence, and any other documents that will be provided to third parties on Entergy's behalf.

Ill. Outside Counsel Engagement and Staffing

A. Retention Decisions

Entergy inside counsel within the Office of General Counsel or, in the case of tax advice, the Office of
General Tax Counsel, are responsible for the selection and supervision of outside counsel. Outside
counsel may not accept an engagement directly from an Entergy businessperson unless Entergy inside
counsel has authorized the specific use of their services for that engagement.
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B. Engagement Letter

Every engagement (or series of engagements) of outside counsel in which the fees for the entire matter
are likely to exceed $20,000 should be memorialized by a letter setting forth the terms and conditions of
the engagement. The letter should be signed by both lead inside and lead outside counsel and should
indicate outside counsel's familiarity with and agreement to adhere to this Outside Counsel Policy, subject
to any modifications agreed upon with lead inside counsel. Entergy will ordinarily not pay bills submitted
by outside counsel who have not signed such an engagement letter. An example of an appropriate form
of engagement letter is attached to this Outside Counsel Policy as Appendix A.

C. Staffing.

At the outset of the engagement, Entergy and lead outside counsel will together designate as the lead
outside counsel a specific lawyer within the law firm who will be chiefly accountable for the conduct of the
engagement. That lawyer should be personally and directly involved in the representation and is
responsible for ensuring that Entergy's objectives are met with respect to the engagement. The lead
inside counsel must approve all additional members of the team handling the matter, as well as any
subsequent changes to the team. Once the team is established, Entergy expects continuity of staffing for
the duration of the engagement absent extraordinary circumstances. Entergy will not pay for "learning
time" required by the substitution of attorneys or paralegals working on the engagement. Matters should
be staffed with the number and level of personnel that are appropriate in order to render quality service in
a cost-effective manner. Entergy prefers that its legal matters be staffed with lawyers who have
developed knowledge of Entergy and have appropriate subject matter expertise.

Entergy expects outside counsel to use paralegals instead of lawyers whenever a task does not require a
licensed attorney. For certain activities, such as file review, compiling and digesting documents and
transcripts, due diligence, and similar functions, lead outside counsel is required to consult with and obtain
the approval of lead inside counsel before using law firm personnel for such activities.

D. Diversity

In the selection of counsel, as in its own employment decisions, Entergy is committed to equal opportunity
and fair treatment for all lawyers and law firms without regard to their race, color, religion, national origin,
sex, age, disability, veteran status, or other characteristic protected by law, and selects outside counsel
based solely on merit, qualifications, and other job-related criteria. Entergy also complies with the spirit
and letter of all applicable laws to make sure a diverse mix of individuals and firms apply for and are
considered for Entergy engagements. We expect the law firms that represent Entergy to work actively to
promote diversity within their workplace.

E. Retention of Local Counsel, Consultants, Experts and Vendors

Outside counsel are not authorized to retain any local counsel, consultant, expert or vendor without the
advance approval of the Entergy lead inside lawyer. Unless lead inside counsel approves different
arrangements, lead outside counsel will be responsible, in consultation with lead inside counsel, for the
budgeting and billing arrangements governing the work to be performed by such local counsel,
consultants, experts, or vendors that are required to conform to this Policy. Lead outside counsel will be
responsible for any amount billed over budget or not in accordance with this Outside Counsel Policy that
is not approved in advance by lead inside counsel.

IV. Planning and Evaluation
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Whenever requested by lead inside counsel, lead outside counsel should prepare a written strategic plan
for the conduct of the representation. It should be prepared early in the engagement and include an
identification of Entergy's objectives and a proposal as to how best to achieve them; the major steps likely
to be required as well as their timing and sequence; an estimate of the projected fees and expenses for
each phase of the matter; and the staffing planned for the matter. The plan should be reviewed in draft
with lead inside counsel prior to being finalized and updated from time-to-time, as appropriate, to reflect
developments in the matter and evolving understanding of the relevant objectives, facts or issues.

V. Legal Research

Outside counsel should not bill Entergy for drafting documents or conducting research previously
generated for Entergy or other clients. Lead outside counsel should ask the lead inside counsel, at the
outset of an engagement and at appropriate times during the matter, if there are standard Entergy
documents or research that may be used for this matter.

VI. Fee Arrangements/Compensation

A. Preferred Provider Status

Certain firms may be designated an Entergy "Preferred Provider" as the result of being selected to
participate in a formal program in the following substantive areas: Antitrust, Environmental, Finance,
Regulatory (including the Nuclear Regulatory Commission, Securities and Exchange Commission and
Federal Energy Regulatory Commission), Labor, Employment, Benefits, Litigation, Mergers & Acquisitions
and Tax. In the event of a conflict between the terms of a Preferred Provider agreement and this Outside
Counsel Policy, the Preferred Provider agreement takes precedence for the term of the agreement.

B. Types of Fee Arrangements.

Entergy encourages outside counsel to propose, in appropriate cases, alternatives to conventional hourly-
rate fee arrangements, including fixed or flat fees, productivity incentives, risk-sharing and contingent
fees. Any proposal to use a different basis for billing such as "value based" or transactional billing, or to
charge a premium, bonus or success fee based on the outcome of the matter must be raised at the outset
of the engagement and approved in writing by the lead inside counsel. In all cases, the terms on which
Entergy will be charged for the representation must be set forth in writing both at the outset of the
engagement and at any point in the engagement at which those terms are modified.

C. Billing Rates.

In matters that are to be billed based on the law firm's hourly rates, outside counsel shall, upon
engagement of the firm, provide lead inside counsel with a schedule showing the billing rate for each
timekeeper (or class of timekeeper) assigned to the engagement. Once agreed upon at the
commencement of a matter, the scheduled billing rates shall remain in effect for the duration of the
engagement. An exception to this requirement will be made only if the lead inside counsel approves in
writing a proposed rate change sixty (60) days in advance. Entergy expects to be billed at rates that are
highly competitive with those of firms providing comparable services to Entergy or other similar clients. I
addition, Entergy requires that outside counsel charge for services at net billing rates that are no higher
than those charged to other clients of the firm, except for not-for-profit or pro bono clients.

D. Task-Based Budgeting and Billing

It is Entergy's policy that in engagements where professional fees are expected to exceed $20,000 based
on hourly rates, outside counsel will charge those fees and expenses that are consistent with task-based
budgets approved by the lead inside counsel, and that outside counsel will render its bills in a form
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corresponding to that budget. Prior to incurring unbudgeted fees for a particular task, outside counsel
must obtain the advance approval of lead inside counsel. In the absence of prior approval by the lead
inside counsel, Entergy will not pay bills for legal fees and expenses for a particular task that exceed the
budget approved for that task.

The budget and bill formats should, to the extent practicable, employ the standard task codes
promulgated by the American Bar Association and the American Corporate Counsel Association, as
modified from time to time. The particular form, frequency and content of the task-based budgets and
bills to be used for a specific engagement should be agreed upon in advance by lead inside and outside
counsel. Outside counsel are expected to update task-based budgets whenever necessary without a
reminder from inside counsel. Entergy will not pay for any time associated with preparation of the budget
and staffing plan for a particular matter or for consultations regarding matter management required by this
Policy.

E. Staffing/Billable Time

Entergy strongly encourages lean staffing on its matters. Consequently, Entergy will pay for no more than
one attorney (or two attorneys if so determined by lead inside counsel) to attend events such as
depositions, witness meetings, settlement conferences, court appearances, company internal meetings
(whether in person or telephonically), negotiations and meetings with other parties' counsel without
Entergy prior approval. Duplicative document review, research and drafting tasks should be avoided and
will be reviewed carefully.

Entergy requires that lead inside counsel exercise good judgment with regard to the number of hours per
day billed to Entergy matters by each attorney. Entergy will only pay for reasonable internal conferencing,
and internal conferencing exceeding 10% of the total billings for the month will be questioned. Clerical
work is not billable, irrespective of who performs it. Clerical work includes maintenance of internal
databases, bate stamping, filing, preparing bills, indexing pleadings, opening and closing files, scheduling
meetings or making travel arrangements, participating in review or "feedback° sessions, billing audits.
Likewise, time spent on "standby" when no actual work is being performed will not be chargeable without
advance approval of the lead inside attorney.

F. Billing Timing and Contents.

Unless lead inside counsel approves different arrangements, bills should be rendered monthly, within 30
days after the end of the month in which the services were rendered. Bills should include a detail of fees
by lawyer and paralegal, including the number of hours spent by task, a description of services, a list of
reimbursable expenses by category, as well as a statement by lead outside counsel that charges for fees
and expenses comply with this Outside Counsel Policy. Entergy will generally not pay for fees or
expenses that are not billed on a timely basis or in the agreed-upon format. Entergy expects bills for
professional services to be based on the time reasonably devoted to the matter. The number of hours for
which Entergy is billed should be the subject of "billing judgment" exercised by the lead outside counsel,
so that the fees charged reflect only the time appropriately and productively devoted to the matter.
Entergy reserves the right to request copies of the firm's billing records and supporting documentation
with respect to Entergy charges and to conduct audits of the bills. At the request of lead inside counsel,
lead outside counsel will provide estimates of fees on a more current basis. At the request of lead inside
counsel, lead outside counsel will provide estimates of fees on a more current basis.

VII. Expenses/Disbursements.

A. Overhead/Administrative Costs:

Entergy Corporation Outside Counsel Policy Page 4
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Entergy considers the following costs part of outside counsel's unreimbursable overhead, and will not
accept charges from outside counsel for the following items: computer, word processing and e-mail
charges, (excluding computer research), rent, conference room charges, supplies, library staff, library use
and materials, clerks, proofreaders, meals, taxis and limousines for employees to get to and from the
office (including at night), support staff salaries and overtime, and local telephone calls. As to other costs,
Entergy will reimburse outside counsel for actually incurred out-of-pocket expenses with no mark-up,
provided those expenses are reasonable and comply with the guidelines set forth below. Entergy expects
outside counsel to use its best efforts to minimize reimbursable out-of-pocket costs both by avoiding
unnecessary expenditures and by taking advantage of volume discounts and bulk arrangements that may
be available either through Entergy or otherwise. A summary of Entergy's policies with respect to billing
requirements, expenses and disbursements is attached hereto as Appendix B.

B. Travel:

Entergy expects outside counsel to avoid unnecessary travel through such alternatives as
teleconferencing. Only coach air fare and mid-size rental cars will be reimbursed. Luxury transportation,
including limousines and hire cars, will not be reimbursed unless lead inside counsel has approved the
expense in advance. If outside counsel is traveling on business for more than one client, Entergy
expects counsel to apportion the expenses appropriately. Outside counsel shall purchase travel
services under Entergy contracts with travel service providers, such as car rental companies and
hotels, whenever such rates are available to contractor personnel. Entergy will pay for 50% of travel
time when outside counsel is traveling on Entergy business.

C. Meals andAccommodations:

Entergy expects its counsel to use good judgment in selecting hotels and restaurants while traveling on
Entergy business. Personal incidental expenses incurred while working on Entergy matters will not be
reimbursed and must be distinguished from those expenses that are appropriately charged to Entergy.
Entergy will not pay for meals or other incidental expenses, including evening taxis or cars for attorneys
or staff members when they are working in their normal office location.

D. Electronic Distribution of Documents:

Advances in technology, specifically transmission of information and documentation by e-mail, scanning,
imaging, sharing of documents on secure web sites, etc., have made routine copying, faxing and delivery
of hard copy documents less critical and, in many cases, unnecessary. Consistent with security
concerns, Entergy expects outside counsel to maximize the use of state of the art technology to minimize
the expenses listed below.

(i) Photocopying. Entergy will reimburse outside counsel for necessary photocopying at the
firm's actual annualized per-copy expense or ten cents per page, whichever is lower. Entergy expects
outside counsel to avoid and/or minimize unnecessary copying and to take care to control costs, bulk
copying costs consistent with speed, confidentiality and reliability requirements.

(ii) Telephone and Facsimile: Entergy will pay for actual charges billed to the firm for toll calls
including those relating to outgoing fax transmissions. No other amounts will be paid for outgoing or
incoming faxes.

(iii) Messenger Services: Entergy will reimburse the firm only for actual charges billed to the firm
for deliveries (including overnight express) that are necessary for speed and reliability.

E. Computerized Research:

Entergy Corporation Outside Counsel Policy Page 5
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Lead outside counsel shall monitor and be responsible for all research conducted on Entergy matters to
assure that the research is performed in the most cost-efficient and productive manner. Entergy will pay
only for actual charges billed to the firm for computerized research, without mark-up or administrative fee.
In the event Entergy provides outside counsel with a unique password for electronic research to be
utilized only for Entergy matters, outside counsel agree to utilize said password for all research on Entergy
matters in accordance with the specified requirements.

F. Secretarial Time, Word Processing.

Entergy will not pay fees, costs or charges for word or document processing or for secretarial time,
including overtime.

VIII. Public Comment

In the absence of specific authorization, Entergy does not authorize outside counsel to 1) offer media or
other public comment on Entergy or matters being handled for Entergy or 2) respond to requests for
comment. Any inquiries or proposed public comment about Entergy or an Entergy matter must be
referred to lead inside counsel or to Entergy public affairs specialist designated by Entergy lead inside
counsel. That Entergy representative will be responsible for determining what comment is appropriate
and who should be designated to comment on Entergy's behalf.

IX. Other Clients

Outside counsel are required to search for and disclose to Entergy any actual or potential conflicts of
interest prior to accepting an engagement. Outside counsel should identify and disclose to Entergy any
existing or prospective engagement by another client that could create an actual or potential conflict of
interest with counsel's representation of Entergy (or the appearance thereof). For purposes of the rules of
professional conduct barring or limiting an attorney's representation adverse to the interests of existing or
former clients, Entergy itself and all of Entergy's subsidiaries, and affiliates should be treated as the client
of any outside counsel providing services to any one of such businesses, entities, or affiliates. See
American Bar Association, Standing Committee on Ethics and Professional Responsibility, Formal
Opinion 95-390 at 5 (January 25, 1995).

Requests for waivers of potential or actual conflicts of interest will be considered on a case-by-case basis;
Entergy will not provide blanket or prospective waivers. Waiver requests should be directed to the lead
inside counsel for the matter affected and should include a complete list of the matters currently being
handled by the requesting counsel for Entergy or its subsidiaries or affiliates, the identity of each Entergy
component or affiliate involved in those matters and the identity of lead inside counsel for those matters.
Any waiver granted by Entergy will be conditioned on counsel's other client providing a written agreement
that it will not object to counsel's continued ability to represent Entergy on existing and future matters. An
illustration of a letter confirming the waiver of a potential conflict of interest is attached as Appendix C.

Entergy will generally not waive a conflict where representation of another client will involve the assertion
against Entergy or any affiliate of a claim of alleged fraud, misrepresentation, or other dishonest or
improper conduct. If Entergy grants a waiver subject to this limitation on the scope of the firm's proposed
representation, the limitation must be clearly communicated in writing to the other client at the
commencement of the adverse engagement, because the limitation could later require counsel to
withdraw from that engagement. If Entergy consents to the representation of another client adverse to
Entergy in a transaction, it will not consent to the firm's representation of the other client in litigation
against Entergy arising out of the transaction. No waiver will ordinarily be granted if the subject of the
proposed adverse representation involves or is closely related to a matter in which the firm has
represented Entergy on a closely related matter. Nor will a waiver be granted if the firm's access to
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confidential information, including Entergy's business and litigation strategies, would be useful to the
adverse client.

If Entergy's outside counsel anticipates that representation of another client will involve counsel advancing
a position on a legal issue which may be materially opposed to Entergy's interests, counsel should, to the
extent reasonably practicable and consistent with that counsel's confidentiality obligations to other clients,
bring the matter to Entergy's attention in advance of doing so.

X. Ownership of Material

All materials in written, graphic, electronically stored or other form, generated or prepared in the course of
representing Entergy and all copyrights therein shall belong to the appropriate Entergy affiliate. Outside
counsel, by representation of Entergy, agrees to assign all right, title, interest and copyrights in all such
materials to Entergy and agrees to execute all documents necessary for Entergy to perfect its ownership
and copyright interests. At the conclusion of the engagement, lead outside counsel should obtain
direction from lead inside counsel regarding disposition of all such materials, in addition to the
requirement in Section XI.

XI. Technology

The effective use of technology in legal matters and with outside law firms is critical to generating superior
work product efficiently and at a significantly lower cost. Entergy expects that unless another format is
required or agreed to by Entergy, outside firms will utilize software and technology compatible with
Entergy's technology. Entergy will not be responsible for any costs associated with the purchase or
installation of hardware or software by outside counsel for Entergy matters.

XII. Confidentiality

Entergy may provide to outside counsel on a confidential basis copies of confidential and proprietary
information, including intellectual property, trade secrets, internal policies, business plans, customer
information, organizational charts, standard forms or other materials relevant to the work outside counsel
is performing on Entergy's behalf, including information provided to Entergy by third parties. None of
these documents or other materials should be used by outside counsel directly or indirectly for any
purpose other than in connection with their representation of Entergy and, in the case of information
provided by third parties, should be used only in accordance with the other terms of any Confidentiality
Agreement that Entergy may provide to outside counsel.

XIII. Sarbanes-Oxley - Section 307

Certain outside counsel will be called on to transact business with the Securities and Exchange
Commission ("SEC") on behalf of Entergy, represent Entergy in an SEC administrative proceeding or
in connection with an SEC investigation, inquiry, information request or subpoena, provide advice in
respect of US securities laws or the rules and regulations of the SEC or advise Entergy whether
information or a statement, opinion or other writing must be filed with or submitted to the SEC, or
incorporated into any document so filed or submitted. Outside counsel representing Entergy in these
matters will be subject to the requirements of section 307 of the Sarbanes-Oxley Act of 2002 and the
related rules promulgated by the SEC (the "Section 307 Requirements"). If such outside counsel
encounters evidence of a material violation of securities law, material breach of fiduciary duty or similar
material violation of law (as those terms are defined in the Section 307 Requirements) during this
representation, he or she should report it promptly to Robert D. Sloan, Senior Vice President and
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General Counsel, Entergy's chief legal officer. Mr. Sloan will then conduct investigations and make
responses to you as described under the Section 307 Requirements.

Appendices

A. Sample Engagement Letter
B. Entergy Billing Requirements, Disbursements and Expenses Summary
C. Sample Conflict Waiver
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APPENDIX A

^`"` Entergy

Entergy Corporation Sample Outside Counsel Engagement Letter

Date

Lead Outside Counsel Name
Law Firm Name
Address

Re: [Matter Name]

Dear

This letter will confirm that Entergy Corporation [or other Entergy entity] has asked you to represent
us in the above matter. In connection with your representation we have asked you to [describe scope of the
engagement].

With this letter I am sending a copy of Entergy Corporation's Outside Counsel Policy. Except as
set forth in this letter, or specifically agreed to by me, the Policy will govern your representation of Entergy
Corporation [or other Entergy entity] in this matter and all subsequent matters in which you are retained. We
have agreed that you will be the lead outside counsel on this matter and will be responsible for ensuring
adherence to the Policy. I[or name of appropriate inside counsel] will be lead inside counsel on this matter.
We believe that providing you with a clear statement of the principles which apply to your representation of
Entergy Corporation [or other Entergy entity] will assist us both in providing effective, high quality legal
representation responsive to the needs of the Company. I urge you to raise any questions you may have
about the Outside Counsel Policy with me or [other lead inside counsel] at the outset.

We have agreed that you will be compensated for your work on this matter [insert fee
arrangement]. [if task-based billing and budgeting. We have agreed that you will prepare [a] task-based
budget[s] (monthly, quarterly, for all the work necessary to complete this assignment, for each phase of this
matter) for my approval.] We have agreed that you will submit your bills [monthly, quarterly, or at the
completion of this matter]. We have agreed that the attorneys and staff who will work on this matter are:

Name Billing rate
Name Billing rate

I look forward to working with you on this matter. Please confirm that you have received and agree
to abide by the Policy by returning a signed copy of this letter to me at your earliest convenience.

Very truly yours,

Entergy Attorney

We have received Entergy Corporation's Outside Counsel Policy and agree to be governed by that
document's terms in our representation of Entergy Corporation [or other Entergy entity] and its affiliates.

Law Firm Name

BY
Lead Outside Counsel

2013 ETI Rate Case 4-481
1207



Exhibit MVB-3
2013 TX Rate Case

Page 10 of 12

APPENDIX B

Eniergy Corporation Outside Counsel Policy-Billing Repuirements and
Disbursement/Expenses Summary

l. General Requirements

A. Engagement Letter (III.B) Required for all matters
where fees likely to exceed $20,000.

B. Entergy Lead Inside Counsel (II.) Responsible for
all substantive decisions; outside counsel to keep
informed and provide all documents to inside
counsel for review.

C. Retention of Local Counsel. Consultants.
Vendors (III.E) Entergypre-approval required for all
retentions; Entergy outside counsel policy terms
apply-

111. Billing Reguirements

A. Billing Rates (VI.C). In effect for entire matter
unless Entergy written approval 60 days in advance.

B. Staffina/Billable Time (VI.E)

1. No more than 1 attorney at meetings,
negotiations unless Entergy pre-approval.

2. Use firm paralegals rather than attorneys
where possible unless Entergy pre-approval
(III.C).

3. More than 12 hours per day by one member
outside counsel staff closely reviewed.

4. Internal conferences more than 10% total
monthly billings closely reviewed.

5. No billing for clerical work (filing, date
stamping, indexing, making arrangements).

lll. Budaeting/BiRing Reauirements

A. Task Based Budgeting and Billing (VI.D) Required
for all matters where fees will be greater than
$20,000.

B. Billing Timing/Contents (VI F)

1. Bills to be rendered monthly within 30 days
after end of month.

2. Detail of fees by lawyer, paralegal, number of
hours by task, description.

3. Expenses/disbursements detail and charges by
category

IV. Exnenses/Disbursements

A. Non-Reimbursable Overhead (VILA)

1. Computer, e-mail, word processing charges
2. Conference room charges, rent
3. Supplies
4. Library use, staff
5. Clerks

6. Proofreaders charges
7. Meals (except during business travel)
8. Taxis and limousines to and from firm office

(even at night)
9. Support salaries, overtime

10. Local telephone calls
11. Fax charges

B. Travel (VII.B)

1. Airfare: Coach only fare in U.S., within
Europe, Asia, Latin America; business airfare
may be reimbursed U.S. to/from Europe, with
Entergy p re-approval.

2. Rental cars: Mid-size cars only, no
limousines, hired cars unless Entergy pre-
approval.

3. Travel time: Billed at 50%

C. Meals/Accommodations (VII.C)

1. Hotels and Restaurants: Use reasonable
judgment.

2. Personal Expenses; No personallncidental
expenses reimbursed.

D. Telephone/Facsimile/Photocopying (VII.D)

1. Photocopying: $.10 per page or firm's actual
annualized per page if lower.

2. Telephone/facsimile. No local call charges,
toll charges only for outgoing transmissions, no
charges for incoming faxes.

3. Messenger services: Only actual charges.

E. Computerized Research (VILE) Actual charges
only without firm mark-up, admin charges; use
Entergy password when provided.
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F. Secretarial time, Word processing (VILF) No
charges for secretarial, word processing charges,
including overtime.
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APPENDIX C

Enty^y

Entergy Corporation Sample Conflict Waiver Letter

[Date ]

[Name of Lawyer Requesting Waiver ]
[Outside Law Firm Name ]
[Address ]

Re: [name of case or transaction for which waiver is requested ]
Dear [outside lawyer ]

This letter is in response to your request for a waiver of a [potential or actual ] conflict of interest in connection with
[law firm ]s representation of [other clients name ] in the above referenced matter. We have no objection to such
representation subject to the
following conditions:

1.[Other client name ] agrees not to object to [law firm Is continued ability to represent Entergy its affiliates on
existing and future matters; [and ]

2.[Law firm ]'s representation of [other client ] will not involve the assertion against Entergy or any of its affiliates of
a claim of fraud, misrepresentation, or other dishonest conduct.[; and]

3.[Law firm]'s representation of [other client] will not involve advancing a portion of a legal issue that may be
materially opposed to Entergy's interests.

4.[Law firm ] is representing [other client ] for the sole purpose of [describe limited engagement to which Entergy is
consenting ] and it is understood that Entergy reserves the right to claim a potential or actual conflict of interest and
take appropriate action regarding any other matters including broader representation of [other client ] with reference
to this matter. [; and ]

5.[(Law firm) personnel providing services to (other client) in connection with this matter will not be among those
concurrently providing services to Entergy or an Entergy affiliate. ;and ]

6.[(Other client) has been informed of the conditions set forth in this letter and has agreed to these conditions. ]

[Please sign this letter and have it signed by a representative of [other client ] and return it to me if it is acceptable to
you.]

Very truly yours,

Entergy Attorney

Received and agreed to:

[Attorney at law firm]

[Other client representative]

2013 ETI Rate Case 4-484
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Ê O

t0 O
Q N

^ O

J ^

2013 ETI Rate Case 4-492
1218



Exhibit MVB-4
2013 TX Rate Case

Page 9 of 62

U f

Z
0

H
U

Cl)

^
J_

F-
W
G.'
2
U

W
U.
0

U)

w
^

0

F-
H

J J
ZU)

2=
H 0
>
^

F -
,
aZo

W

!^
0^..'

w W
Z9
W

0

J

W
Ix

w
x
F-
LL
0
w

F-

Z
W

Z

^

W

V
G
Z

C
V

n.

0
h
CO

0
M
M
M

o
h
(O

a
M
M

LO N
N

a) Cl)
.a_ c
E o 0
7
Z (D

u
>̂

o

> 0 f6

m N a^

o U Qcu
o

^ 3>> ui v ai
cm.
2 U)

0

C6
N
Cl)
C
0
aU)

t0

0

0

Cl)

a)
^
fC

c

U

N
d

c
0̂

a>
7
U
N
N
C
0
CL

^

a)
a

•

co
a) CO

^
N
>

Cl)

U E

E o ca
:3 E
z o

U

N
E
a)

a)
U0
0

C (D
_ 0)

CU

>N d

C
cu

E

^
^

0
ca
CL
a)

CL

N
7
Cl)
4)
^

^
a)

:3
U)

U)
^̂

(d
Q

E
0
U
^

D
^
0
rn
C
L

Cca

C
^
U
C
a)
m
C
N
E

N o
CL N
N

C,

J

2013 ETI Rate Case 4-493
1219



0
Z_
L1-
LJ.

U)

Exhibit MVB-4
2013 TX Rate Case

Page 10 of 62

2013 ETI Rate Case 4-494
1220



Exhibit MVB-4
2013 TX Rate Case

Page 11 of 62

U0)
C O_ O

^N d

(6

E

^
^

N

(0
O_
N

CL

N
(^6
N
>

Cfl

N
N

CO
rl-:

M

ln LO tf)

N_

O C

`6EO
E

Z O
U

^
>

^n m

f6 E

J
cu
IL

_0
Q

f0

N
>

N OR N

N_
N C

`°EO
E

Z O
U

^
>

^n m
L o) Ln

^ N C

J IL
Co

Q'0

^
N
>

O)
N
-

O

co

cM M co

L ^

O C

f°EO
E

Z O
U

>
Co i^

N N C

J d Q

w

m
^
^

^
^

^

N
N

c
(0
CL
E
0
U
^

D
^
O
rn
C
L

ca

E
^
U
C
N

C

II

2013 ETI Rate Case 4-495
1221



Exhibit MVB-4
2013 TX Rate Case

Page 12 of 62

Z
0
I-
rn
0
CL
^
m

C9
Z
LLU
F-
U)

W
I-
LL

O

^

O
O

o')
M
C)

O
U)
N

C)

0

O
U)
0
-

C)
M
IT

O
O
-

u')
M
-
N

CO
a0
N

O
if)
N

O
O

O
O

O
(")

C)
O)
V)

O
O)
0

O
O

O
O
^

O
O
O

CO
N
(O

O

N

Lt)

(O
CO
MO

M N rt - M O L!) N N tl) N U) M
U
N

U C

`°E O
E

Z U

a^̂

o N
U cn

O C U O U
Ca^

_

U :3U 7 C o a)g ^
0

U o

U
o

N
E 0)C a` E E

U
JO

N C V
>1

^
15

? w N
co

C 0
O

0 ^
^
U

C C
Z5

^ U ^.
7

O. a) fn 7 CL

0 L
C^ () a)

O
O C N (/)

LL
0)

J

d C^

C

O

¢

O

a

-0

Q

¢a)
C rn

^
T
7

•V

O in

O

' t^

p^

C
J
C

o ^ Q C N
Ip

N
(p N

^'
c^

C
O

^
O N (0

L a^i Ui uN, >_ ca 0) ^ 0

*
aUi m aCi a^i ° .8 C aUi (Ui

U p Q Q p 2 2 v) Q v) ly n. U) n. J vJ W- O F-

U O
C^_ U

_ 0)

c
m
E

^̂

Z, m co
a

C
N ia
2 -6
CO
O d
a

CU U)
rnN

E

oU
f6;-:
7

N
Of mn

d' U
M N^ Q

7 ^

V) N
U
a)

-Cl)

rnm
O oc

20
(D cn

C :3
cu N

^aa^

0
cu (D

7
cn

a) ^ 1
N

N p) N
aCU c
E ^ °O
V ^

0
N

r_

cEoU 7
0)
a c

o

ci^ a
c

GJ U y ^

E

N
co
.r
C
a)
E O
V-
(d O
d N
a) ^
^ O

^ C

J ^

2013 ETI Rate Case 4-496
1222



Exhibit MVB-4
2013 TX Rate Case

Page 13 of 62

(J :

C

^ (6

c
cu
E

^̂
_0̂

Q
(D

o o o o 0 o 0 0 0 0
C O O O O O O O O O O

Û (0O
0

O ^ C0O
O N N

( ^ O
0

d ^

^ M N t[) N C) U') co Lf)
d

^ C
m

Eo
7 E
Z U

a) m ^ N m

m ^ t ^ N LV
U V U

V
5

0
z

V
c

O
z

V
c

N
a

0
z

>
u^ ia

E2 (6

N N ^

^

J H 0 d
0

Q I0

W
^-
0

I

3 :

a

(n

7
cna)

Ta)

U)

N
4)̂

a
E
0
U
>1

.,-.

O
rn
c

cu
E
L
U
C
4)

c
N

E o

c0 0
Q. N
N

N c
J -tpi

2013 ETI Rate Case 4-497
1223



Exhibit MVB-4
2013 TX Rate Case

Page 14 of 62

(D

O o
>

I-
O

M
N)

OD I^
V

(D
O

1 (O
Cl)

Il
tn

00 1 M 00 O O Cfl Cp
N

N 'V' V L[) Lf) V' C) O tfl M M O M U) Ll) t[) U)
U)
O

U C

f°EO
7 E
Z o

U

c W
F-t: c O LL

O

Q

2

N N

O(n N CL
M

>+ 7

C

o

U
-a ^c

O

a

E
U
a

O

w6
?, fN

Y
E

j w o
E 7

W
C
O 2

cc

Z.^.
•

(D E
E E

2
• 0

C
N C

m
O

.

O
W ^ 4L O

C > N N o m (6 O) U X
co

< m 0 0 w (9 a X W Cl) ^ ^ 0 H

U N

N
a

c
m
E

^

v

cn a
o a
U
c
co

0

U
C^

CL
>

0)
C_
^

^

d
U

tt=
0

rn .
a^ ^

Q)
C

U cnQ

v U N
CL

c
(n

0
U m

co (n

O ^ •C

U

a E
C

Um o

^
D

o
rn

N

E

U
C
N
co

II

2013 ETI Rate Case 4-498
1224



Exhibit MVB-4
2013 TX Rate Case

Page 15 of 62

U co

- ^
- 0)

C
(6
E

T
^
_0
^

f4
a
(D

IL

N cvj

f6

G)
>

LO
(n

^ N
a)

Eo
:3 E
Z o

U

^
N

2

0

a)
-0
E
:3
z

^
>

o o 0 0 0

^
N

^ 'Cca
E o
7 E
Z U

^
E

c
^
>

^a)
E

0
0

Co

cn o
E aai

0
U .

3
J

3
J wa)

c
0

EL

U) •
C

U)

`
a y

O

En

^

^
a^

U)

co
A
c
f6
Q
E
0
U
^

w
O

0)
c

^
c6
E
t
U
C
4)
m
C
N

E
t:
O

(6 0
O. N
N
0 ^

ca CJ ca

2013 ETI Rate Case 4-499
1225



Exhibit MVB-4
2013 TX Rate Case

Page 16 of 62

- Q^
a

c
ca
E

^

^
ca
^

0 0 0c o 0 0
ID
^

o 0
Co

0
0

a

CV C) LO
(n

a)

^OEO
7 E
Z o

U

±, O>- Z

E
^
rn
0
IL
rn
C

U

^

c 0 0 0

20-1

i ^ N O
aD
a

^ 'IT LO

N_
C

f°EO
7 E
Z 0

U

N 0
^ z

E
f6
rn
0
a
c

Fu

^
(D

^

U)

U)

C
f0
Q

E
0
U
^

4-
0
0)
C

N

E
L
U
C
a)
m

H

2013 ETI Rate Case 4-500
1226



0
Z
W
a
U)
J

W
J

W
U)
Z
W
IL
X
W

Exhibit MVB-4
2013 TX Rate Case

Page 17 of 62

2013 ETI Rate Case 4-501
1227



Exhibit MVB-4
2013 TX Rate Case

Page 18 of 62

U
C^

= 0)

^a
C
(6
E

T
^

^
N

(6
Q

N
cl)

co

N

f7)
ca

ER

Lf)

co

O 0)

> Efl

c^)
LO

W ;

Q

ga
U)

W ^ C>

^

LO CL

J

a) E

N

f°
Cl)

E C
E

Eo
z 0

U

Z
E

U

D
0

0
cu

m
-J

U.
a)
O.

W
w N

Q LL

^ w O
U)
z

N

c 0
()
LL

U a>

U IL c

^ 0U)

O

>
0

^

O

U)
W
U)
Z
W
IL

w
W

^
1-

O

>

>

^
°v
M̀

CD

°cfl

00
^ ^

C)
LO

LO C) LO L17
N
N

d

NOE
E

Z 0

cn
a)cn̂
a^

a) Q
x

c w

0

cp f6 O O

o 0`

CL °- m m
0̂ 0

w
a>
w

a) c c

X X X X
w w w

O 0 O O
a ^ m -a

H O H °-

a

cl)

^

^

Z

N

^
(D
c
ca
Q
E
0
U
^

D
4--
0
0)
C
^
(0

E
L
U
C
4)
co

C

H

2013 ETI Rate Case 4-502
1228



Exhibit MVB-4
2013 TX Rate Case

Page 19 of 62

-a)

G
cu
E

T

a
0

CL
(D
Q-

0)
W
U)
Z
W
IL
x
W
W
q

N
Z

N

cc

>

M
O

IT

co
6)

CO
CV

1
O
O

C^)

LO
O

O)

O^o
CO

p,
°
0

LO LO O LO LO LO 0

od
^- m

E 0
:3 EZ o

U

m

J
a)

y
G

d w ? X-
^ LLJ

^a) Ga)
a) ^ a) ^p

^ X J" ^ H
J W

^
^ y O_ O O

CL
y=
G

QXW Ny
o

o

N

0
0

N
^ CO Q ^o a

X

^ ^

Na G^o W w

C

G
^
CL

c
N
cl

X
W

G
O O C:p XW XW

N

' -
m

X
w

Q-
E 0 v ^

in
nGi °' 0

a
c c- C. 2 - " - -

^o

o

E
U

G ot ô -ffi
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